LETTER AGREEMENT
FOR PROFESSIONAL SERVICES

October 29, 2018

City of Grand Island, Nebraska
Attn: Jeff Wattier

P.O. Box 1968

Grand Island, NE 68802-1968

Re: LETTER AGREEMENT FOR PROFESSIONAL SERVICES
2019 — 2023 Landfill Groundwater Monitoring (the “Project”)
Grand Island Regional Landfill

Dear Mr. Wattier:

It is our understanding that the City of Grand Island, Nebraska (“Client”) requests Olsson, Inc.
(“Olsson”) to perform the services described herein pursuant to the terms of this Letter
Agreement for Professional Services, Olsson’s General Provisions and any exhibits attached
hereto (all documents constitute and are referred to herein as the “Agreement”) for the Project.

Olsson has acquainted itself with the information provided by Client relative to the Project and
based upon such information offers to provide the services described below for the Project.
Client warrants that it is either the legal owner of the property to be improved by this Project or
that Client is acting as the duly authorized agent of the legal owner of such property. Client
acknowledges that it has reviewed the General Provisions and any exhibits attached hereto,
which are expressly made a part of and incorporated into the Agreement by this reference. In
the event of any conflict or inconsistency between this Letter Agreement, and the General
Provisions regarding the services to be performed by Olsson, the terms of the General
Provisions shall take precedence.

Olsson shall provide the following services (“Scope of Services”) to Client for the Project: as
more specifically described in “Scope of Services” attached hereto. Should Client request work
in addition to the Scope of Services, Olsson shall invoice Client for such additional services
(Optional Additional Services) at the standard hourly billing labor rate charged for those
employees actually performing the work, plus reimbursable expenses if any. Olsson shall not
commence work on Optional Additional Services without Client’s prior written approval.

Olsson agrees to provide all of its services in a timely, competent and professional manner, in
accordance with applicable standards of care, for projects of similar geographic location, quality
and scope.

601 P Street / Suite 200 / Lincoln, NE 68508
0 402.474.6311 ] olsson.com



SCHEDULE FOR OLSSON’S SERVICES

Unless otherwise agreed, Olsson expects to perform its services under the Agreement as
follows:

Anticipated Start Date: November 1, 2018
Anticipated Completion Date:  December 31, 2023

Olsson will endeavor to start its services on the Anticipated Start Date and to complete its
services on the Anticipated Completion Date. However, the Anticipated Start Date, the
Anticipated Completion Date, and any milestone dates are approximate only, and Olsson
reserves the right to adjust its schedule and any or all of those dates at its sole discretion, for
any reason, including, but not limited to, delays caused by Client or delays caused by third
parties.

COMPENSATION

Fixed Fee Phases: Client shall pay to Olsson for the performance of the Scope of Services a
fixed fee in the amounts listed below. Olsson shall submit invoices on a monthly basis and
payment is due within 30 calendar days of invoice date.

Scope of Services Fixed Fee
Phase 100 — SAP Update $4,000
Phase 200 — 2019 Monitoring & Reporting $20,300
Phase 200 — 2020 Monitoring & Reporting $15,900
Phase 200 — 2021 Monitoring & Reporting $15,800
Phase 200 - 2022 Monitoring & Reporting $16,300
Phase 200 — 2023 Monitoring & Reporting $16,700

Total $89,100

Additional Time and Materials Wark: Client shall pay to Olsson for the performance of the Scope
of Services, the actual time of personnel performing such services, and all actual reimbursable
expenses in accordance with the Billing Rate Schedule(s) attached fo this Agreement. Olsson
shall submit invoices on a monthly basis and payment is due within 30 calendar days of invoice
date,

TERMS AND CONDITIONS OF SERVICE

We have discussed with you the risks, rewards and benefits of the Project, the Scope of
Services, and our fees for such services and the Agreement represents the entire
understanding between Client and Olsson with respect to the Project. The Agreement may only
be modified in writing signed by both parties.

Client's designated Project Representative shall be Jeff Wattier.
If this Agreement satisfactorily sets forth your understanding of our agreement, please sign in
the space provided below. Retain ane original for your files and return an executed original to

Qlsson. This proposal will be open for acceptance for a period of 30 days from the date set
forth above, unless changed by us in writing.
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OLSSON, INC.

/

By T /’

Jason Byler, PE

Bill Imig, CHVp

By signing below, you acknowledge that you have full authority to bind Client to the terms of the
Agreement. If you accept the terms set forth herein, please sign:

CITY OF GRAND ISLAND

By

Print Name_\_)'f VC ln L’i L J‘me ”
mm

Title

Attachments

Scope of Services

Analytical Testing 2019 - 2023

Labor Billing Rate Schedule

Drilling Billing Rate Schedule

Environmental Equipment Billing Rate Schedule
Analytical Laboratory Billing Rate Schedule
General Provisions

o N1 o, 201

73 TN )
(Sioe (A 0N

u{
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SCOPE OF SERVICES

This exhibit is hereby attached to and made a part of the Letter Agreement for Professional
Services dated October 29, 2018 between the City of Grand Island, Nebraska ("Client”) and
Olsson, Inc. (“Olsson”} providing for professional services. Olsson’s Scope of Services for the
Agreement is indicated below.

PROJECT DESCRIPTION AND LOCATION

Project will be located at: Grand Island Regional Landfill
Project Description: 2019 — 2023 Landfili Groundwater Monitoring

SCOPE OF SERVICES

Olsson shall provide the following services (Scope of Services) to Client for the Project:

Phase 100 — Sampling and Analysis Plan Update

Olsson will update the Sampling and Analysis Plan (SAP) to include Olsson standard SAP
provisions with site-specific edits, statistical methods, operating procedures and updated
analytical testing methods. A draft SAP will be submitted to Nebraska Department of
Environmental Quality (NDEQ) for review and comment. Olsson will address any NDEQ
comments and submit a Final SAP for approval by NDEQ. QOlsson will provide one copy
of the Final SAP to the NDEQ and City of Grand Island.

Phase 200 — Groundwater Monitoring & Reporting

Complete background monitoring for MW-22 and MW-23 for indicator parameters, Olsson
will collect indicator samples from these wells during the next three semi-annual sampling
events. This will complste the required eight sampling events as required to establish
background concentrations at these new wells.

Complete Detection and Assessment Monitoring in accordance with the attached table.
One Full Appendix |l {(Assessment Monitoring) sampling event will be completed for MW-
5A, MW-18A, and PZ-2 during the 1% Quarter 2019. i is assumed NDEQ will allow the
Landfill to return these wells to Detection Monitoring after the 1% Quarter 2019 sampling
and only Appendix [ testing will be required after the 1% Quarter 2019 event.

Groundwater samples will be analyzed by a National Environmental Laboratory
Accreditation Program (NELAP) certified third party environmental iaboratory.

Statistically analyze the groundwater monitoring data to determine the presence of
Statistically Significant Increases (SSls}). A statistical analysis report will be prepared
which summarizes the results of the statistical analysis. The statistical analysis will be
completed on detected constituents. The analysis will be performed using Sanitas™ for
Groundwater. The cost for software usage is not included in the fee estimate. It is billed
directly to the City of Grand Island by Sanitas.
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« Prepare a groundwater monitoring and statistical analysis report for each groundwater

monitoring event. Each report will include a summary of field activities, copies of the field
notes, laboratory analytical report, laboratory QA/QC report, site map with water table
contours, estimated groundwater flow direction and velocity, and statistical analysis
summary.

Submit each groundwater manitoring and statistical analysis report to the NDEQ within 30
days after the end of the quarter. One paper copy of the report will be provided to each of
the following: NDEQ Integrated Waste Management Section in Lincoln and the City of
Grand Island. Also, an electronic copy of the entire report will be provided to the City of
Grand Island and an electronic copy of the data will be provided to the NDEQ; if required.

Provide up to two (2} hours per event of professional time to correspond with NDEQ
following their review of the submitted reports.

Assumptions/Project Limitations

Sanitas license will be paid directly by the City of Grand istand.

Analytical database will be provided to Olsson in format suitable for importing into Sanitas.
Analytical data cost is included in the fixed fee based on the attached Analytical Testing
2019 - 2023 table. Any required reduction or increase in analytical cost will be adjusted
using the attached rate table.

Purge groundwater can be discharged to the ground.

Excludes duplicate samples for indicator parameters.

One Appendix |} or | duplicate per sampling event. No indicator duplicates.

If additional services are required other than those listed in Phases 100 and 200, Olsson
will complete those services based on the aftached rate schedules with Client pre-
authorization.

Editable site maps will be made available to Olsson for reporting purposes.

Onsite time required for semi-annual sample collection is up to 10 hours for one person.

Should Client request work in addition to the Scope of Services, Olsson shall invoice Client for
such additional services (Optional Additional Services) at the standard hourly billing labor rate
charged for those employees actually performing the work, plus reimbursable expenses if any.
Olsson shall not commence work on Optional Additicnal Services without Client's prior written
approval.

Olsson agrees to provide all of its services in a timely, competent and professional manner, in
accordance with applicable standards of care, for projects of similar gecgraphic location, quality
and scope.

OLSSON, INC.

By

- Jason Byler, PE Bill 1mig, CHMM/
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If you accept this Scope of Services, please sign:

CITY OF GRAND ISLAND

By %%h{;ﬁz_/ X
$ig atu )
Print Name {_j‘g fﬂ/h}f L ‘JE”QH

b, T0i

Title ”’ Ly UI )| Dated: ;\-( ovem ity

mﬂ& x.’iv\ i&kj
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Grand island Regional Landfill

Labor Billing Rate Schedule
2018 Billing ] 2020 Bilting [ 2021 Billing | 2022 Billing | 2023 Billing
Rate Rate Rate Rate Rate
Senior Project Manager . |$ 217.331% 223851% 2305718  237.48)|% = 24461
Industry Expert 2173318 22385)% 2306718 2374813 24461
Technicalteader |8 186.56 1860938 171,08 17621
Team Leader o |8 1mmas 1879515 193501S 19940
Project Managementt Specialist | $  149.35 1584515 163.20 .188.09
Senior Engineer .. 18068 1755818 180.85
Senior Project Engineer ~ [$ 14523 1587018 163,46
Project Engineer 128.78 141.81 146.07 |
Associate Engineer _[s 11021 1204318 12404
Assistant Engineer 9270 1013018 10433
Senior Scientist o 14317 15645
Senior Project ¢ Scientist 12878 140.69
Project Scientist 11124 SA2155 1
Associate Scientist 10017 |
i 8216
18207 |
14519

Labor Classification

Senior Construction Manager o
Senior Proiect Construction Manager o
Project Construction Manager
Associate Consts _
Assistant Construcilon Manager o
Design Manager e
Design Technical Manager

Design Associate . .
Senior Technician

Associate Technician

Assistant Technician
Senior Surveyor
Survey Technical Manager o
|Surveyor e
Associate Surveyor
Assistant Surveyor
Senior Administrative

Administrative Special .
Administrative Coordinator
Administrative Assistant
CADManager .
BiM Manager

>
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Grand Island Regional Landfill

Analytical Laboratory Billing Rate Schedule

Test Method

2018 - 2023
Billing Rate

Full Appendixit

Full Appendix |

Full Indicator Parameters

Appencix I Volaties
Appendix Il Semivolatiles

Mercury
Cyanide

Acetonitrile and Isobutanol
Append;x “ Metats o

PCBS

Appendix Il Herbicides

Sulfide -
Appendm I Votatiies

Appendix |Metals

Chionde

Total Dissolved Solids
Chemical Oxygen Demand

fron and Sodium

Total Orgamc Halogens

Total Orgamc Carbon

P PP

PPN D DD P DD DB PR B DA DD D

850,30
156.75
17875

' 198.00
18 70_
105, 60_
143.00

2750

- 5800
11.00
22.00




GENERAL PROVISIONS

These General Provisions are aftached te and made a part of
the respective Letter Agreement or Master Agreement, dated
October 29, 2018 between City of Grand Istand, Nebraska
{“Client’) and Olsson, Inc. (“Olsson”) for professional services in
connection with the project or projects ansing under such Letter
Agreement or Master Agreement (the “Project(s)").

As used herein, the term “this Agreement" refers to these
General Provisions, the applicable Letter Agreement or Master
Agreement, and any other exhibits or attachments thereto as if
they were part of ene and the same document.

SECTION 1—0LSSON'S SCOPE OF SERVICES

Olsson's scope of services for the Projeci{s) is set forth in the
applicable Letter Agreement or Master Agreement ("Scope of
Services").

SECTION 2—ADDITIONAL SERVICES

2.1 Unless otherwise expressly included, Scope of
Services dees not include the categories of additional services
set forth in Sectiens 2.2 and 2.3.

2.2 If Client and OQlsson mutually agree for Qlsson fo
perform any optional additional services as set forth in this
Section 2.2 {"Optional Additional Services”), Client will provide
written approval of the agreed-upon Optional Additional
Services, and Olsson shall perform or obtain from others such
services and will be entitted o an increase in compensation at
rates provided in this Agreement. Olsson may elect not to
perform ali or any of the Optionaf Additional Services without
cause or explanation:

2.2.1 Preparation of applications and supporiing
documenis for governmental financial support of the Project(s);
preparation or review of environmental studies and related
services; and assistance in obtaining envirenmental approvals.

222 Services to make measured drawings of or to
investigate existing conditions of facilities.

223 Services resulting from changes in the general
scope, extent or character of the Projeci(s} or major changes in
documentation previously accepted by Client where changes
are due to causes beyond Olsson's confrol.

224 Services resulting from the discovery of
conditions or circumstances which were not contemplated by
Qlsson at the commencement of this Agreement. Qlsson shall
notify Client of the newly discovered conditions or
circumstances and Client and Olsson shall renegotiate, in good
faith, the compensation for this Agreement, if amended terms
cannot be agreed upon, Clsson may terminate this Agreement
and Qlsson shall be paid for its services through the date of
termination.

225 Providing renderings or models.

228 Preparing documenis for altemate bids
requested by Client.

Page 1 0f 8

227 Analysis of operations, maintenance or
overhead expenses; value engineering; the preparation of rate
schedules; eamings or expense statements; cash flow or
economic evaluations or; feasibility studies, appraisals or
valuations.

228 Fumishing the services of independent
professional associates or consullants for work beyond the
Scope of Services.

229 Services necessary due to the Client's award of
more than one prime contract for the Projeck(s); services
necessary due to the construction contract containing cost plus
or incentive-savings provisions; services necessary in order to
arrange for performance by persens other than the prime
contractor; or those services ngcessary to administer Client's
contract{s).

2210 Sarvices in connection with staking out the work
of contractor(s).

2211 Services during out-of-town fravel ar visits to the
site beyond those specifically identified in this Agreement.

2212 Preparation of operating and maintenance
manuals.

2213 Services to redesign some or all of the
Project{s).

2214 Preparing tc serve or serving as a consultant or
witness or assisting Client with any litigation, arbitration or cther
legal or administrative proceeding.

2215 Services relating to Construction Observation,
Certification, Inspection, Construction Cost Estimating, project
cbservation,  construction  management,  construclion
scheduling, construction phasing or review of Contractors
performarice means or methods.

23 Whenever, in its scle discretion, Olsson determines
additional services as set forth in this Secticn 2.3 are necessary
to avoid a delay in the completion of the Project(s) ("Necessary
Additional Services”}, Olsson shall perform or obtain from otheis
such services without wailing for specific instructions from
Client, and Olsson will be entitled to an mncrease in
compensation for such services at the standard hourly billing
rate charged for those employees performing the setvices, plus
reimbursable expenses, if any:

2.3.1 Services in connection with work directive
changes andfor change orders direcied by the Client to any
cantractors.

232 Services in making revisions to drawings and
specifications occasioned by the acceptance of substitutions
proposed by contractor(s); services after the award of each
centract in evaluating and determining the acceptability of an
unreasonable or excessive number of substitutions proposed by
contractor{s), or evaluating an unreasonable or extensive
number of claims submitted by coniractor{s) or cthers in
connection with the Project(s).

12-3868.01



233 Services resulting from significant delays,
changes or price increases occurring as a direct or indirect resulf
of material, equipment or energy shortages.

23.4 Additional or extended services during
consiruction made necessary by (1) work damaged during
construction, (2) a defective, inefficient or neglected work by any
contractor, (3} acceleration of the progress schedule involving
services beyond normal working hours, or (4) default by any
contractor.

SECTION 3—CLIENT'S RESPONSIBILITIES

31. Client shall provide all criteria and fuil information as o
Client's requirements for the Project(s); designate and identify in
writing & person to act with authority on Client's behalf in respect
of all aspects of the Project(s); examine and respond promptiy
to Olsson's submissions, and give prompt written naotice to
Clsson whenever Client observes or ctherwise becomes aware
of any defect in the Olssan's services.

3.2 Client agrees to pay Olsson the amounts due for
services rendered and expenses within thitty (30) days after
Olsson has provided its invoice for such services. In the event
Client disputes any inveice item, Client shall give Olsscn written
nofice of such disputed item within fifteen (15} days after receipt
of such invoice and shail pay fo Clsson the undisputed portion of
the invoice according to the provisions hereof. If Clierd fails to pay
any invoiced amounts when due, interest will accrue on each
unpaid amount at the rate of thiteen percent (13%) per annum
from the date due until paid according to the provisions of this
Agreement. Interest shall not be charged on any disputed invoice
item which is finally resclved in Client's favor. Payment of interest
shall not excuse or cure any default or delay in payment of
amounts due.

321 If Client fails to make any payment due Olsson
for services and expenses within thirty (30) days after receipt of
Oisson's statement therefore, Clsson may, after giving seven (7}
days written notice to Client, suspend services to Client under
this Agreement until Olssen has been paid in full all amounts
due for services, expenses and charges and Clienf will not
obtain any license to any Work Product or be entitled to retain
or use any Work Product pursuant to Section 7.1 unless and
until Olsson has been paid in full and Client has fully satisfied all
of its obligations under this Agreement.

33 Payments to Clsson shall not be withheld, postponed
or made contingent on the construction, completion or success
of the Project(s) or upon receipt by the Client of offsetting
reimbursements or credit from other parties who may have
caused the need for additional services. No withholdings,
deductions or offsets shall be made from Clsson's
compensation for any reason urless and until Olsson has been
found to he fegally liable for such amounts.

3.4 Ctient shall also do the following and pay all costs
incident thereto:

3441 Furnish to QOlsson any existing and/or required
borings, probings or subsurface explorations; hydrographic
surveys; laboratery fests or inspections of samples, materials ar
equipment; appropiiate professional interpretations of any of the
foregoing; environmental assessment and impact statements,
property, boundary, easement, right-of-way, topographic or
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utility surveys; properiy descriptions; and/or zoning or deed
restrictions; all of which Qlsson may rely upon in performing
services hereunder.

342 Guarantee access to and make all provisions for
Olsson to enter upan public and private property reasonably
necessary to perform its services on'the Project{s).

343 Provide such legal, accounting, independent
cost estimating or insurance counseling services as may be
required for the Project(s); any euditing service required in
respect of contractor(s)' applications for payment; andfor any
inspection services to determine if cantractor(s) are performing
the work legally.

34.4 Provide engineering surveys to establish
reference points for construction unless specifically included in
Olssen's Scope of Services.

345 Furnish approvals and permilts from  alf
governmental authorities having jurisdiction over the Project(s}.

345 If more than one prime contractor is {o be
awarded the contract for construction, designate a party i have
responsibility and authority for coordinating and interfacing the
activities of the various prime contractors.

35 Client shall pay alt costs incident to obtaining bids or
proposals from contractor(s).

36 Client shall pay all permit application review costs for
government authorities having jurisdiction over the Profect(s).

37 Coniemporaneously with the execution of this
Agreement, Client shall designate in writing an individual to act
as its duly authorized Projeck(s) representative.

38 Client shall bear sole responsibility for:

3.8.1 Johsite safety. Meither the professional activities
of Olsson, nor the presence of Clsson or its employees or sub-
consultants at the Project shall impose any duty on Olsson
relating to any health or safely laws, regulations, ndes,
programs or procedures.

3482 MNotifying third parlies including any
governmental agency or prospective purchaser, of the existence
of any hazardeus or dangercus materials located in or around
the Project(s) site.

3.8.3 Providing and updating Olsson with accurate
information regarding existing conditions, including the
existence of hazardous or dangerous malerials, proposed
Project(s) site uses, any change in Projeci(s) plans, and all
subsurface installations, such as pipes, tanks, cables and
utilities within the Projeci(s) site.

3.84 Providing and assuming all responsibility for:
interpretation  of contract  documents;  Construction
Observations; Cerifications; Inspections; Construction Cost
Estimating; project observations; construction management;
construction scheduling; construction phasing; and review of
Contracter's performance, means and methads. Client waives
any claims against Qlsson and refeases Clsson from liability
refating to or arising out of such services and agrees, fo the
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fullest extent permitted by law, to indemnify and hold Olsson
harmless from any and all damages, liabilities or costs, including
reasonable attorneys’ fees and defense costs, relating to such
actions and services.

3.9 Client releases Olsson from lizbility for any incorrect
advice, judgment or decisicn based on inaccurate information
furnished hy Client or others.

3.10 If reasonable precautions witl be inadequate to prevent
foreseeable bodily injury or death to persons resulting from a
materal or substance, including hazardous materials,
encountered on the site, Olsson may immediately stop work in
the affected area and report the condition to Client. Client shall
be solely responsible for retaining thdependent consuitant{s) to
determine the nature of the material and to abate or remove the
material. Olsson shall not be required to perform any services or
waork relating to or in the area of such material until the material
has been removed or rendered harmiess and only after
approval, if necessary of the government agency with
jurisdiction.

SECTION 4—MEANING OF TERMS

4.1 The "Cost of Consfruction” of the entire Project{s)
(herein referred {o as "Cost of Construction") means the tota
cost to Client of those portions of the entire Projeci(s) designed
and specified by Olsson, but it will not include Olsson's
compensation and expenses, the cost of land, rights-of-way, or
compensation for or damages to, properties unless this
Agreement so specifies, nor will it include Client's legal,
accounting, insurance counseling or auditing services, or
interest and financing charges incurred in connection with the
Project(s) or the cost of other services to be provided by others
to Client pursuant to Section 3.

4.2 The “Salary Costs™: Used as a basis for paymentmean
salaries and wages (base and incentive) paid to all Otsson's
personnel engaged directly on the Project(s), including, but not
limited 1o, engineers, architects, surveyors, designers,
draftsmen, specification writers, estimators, other technical and
business personnel; plus the cost of customary and statutory
benefits, including, but not limited to, social security
cantributions, unemployment, excise and payroll taxes, workers'
compensation, health and refirement benefits, sick leave,
vacation and holiday pay and other group benefits.

4.3 “Certify” or "a Certification™. If included in the Scope of
Services, such services shall be limited to a statement of
Olsson’s opinion, to the best of Olssen’'s professional
knowledgé, information and belief, based upon ifs periodic
observations and reasonable review of reports and tests created
by Olsson or provided to Olsson. Olsson shall hot be responsible
for constant or exhaustive observation of the work. Client
understands and agrees that any certifications based upon
discrete sampling observations and that such cobservations
indicate conditions that exist only at the locations and times the
observations were performed. Performance of such observation
sarvices and certification does not constitule a warranty or
guarantee of any type, since even with diligent observation,
same construction defects, deficiencies or omissions in the wark
may occur. Olsson shall have no responsibility for the means,
methods, techniques, sequences or protedures selected by the
confractor(s) or for the contractor's safety precautions and
pragrams nor for failure by the centractor(s} to comply with any
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laws or regulations reiating to the performance or furnishing of
any work by the contractor{s}. Client shall hold its contractor(s)
salely responsible for the gquality and completion of the
Project{s}, including construction in accordance with the
construction documents. Any duty under this Agreement is for
the sale benefit of the Client and not for any third party, including
the contractor(s) or any subcontractor(s). Olsson shall sign pre-
printed form certifications only if {a) Olsson approves the form
of such cerification prior to the commencement of its services,
{b) such certification is expressly included in the Scope of
Services, (c) the certification is Hmited to a statement of
professional opinfon and does not constiiute a warranty or
guarantee, express or impled. H is understcod that any
certification by Qlsson shall not relieve the Client or the Client's
contractors of any responsibility or obligation they may have by
industry custom or under any contract.

4.4 “Opinion of Probable Cost”: An opinion of probable
construction cost made by Qlsson. In providing opinions of
probable construction cost, it is recognized that neither the
Client nor Olsson has control over the costs of labor, equipment
or materials, or over the contractor's methads of determining
prices or bidding. The opinion of probable construction costs is
based on Olsson’s reasonable professional judgment and
experience and does not constitute a warranty, express or
implied, that the contractor’s bids or the negotiated price of the
work on the Project(s) will nct vary from the Clienf's budget or
from any opinion of probable cost prepared by Olsson.

4.5 “Day” A calendar day of 24 heurs. The term “days”
shall mean consecutive calendar days of 24 hours each, or
fraction thereof.

486 “Construction Observation™: If included in the Scope of
Services, such services during construction shall be limited to
periodic visual observation and testing of the wark to determine
that the ohserved work generally conforms io the coniract
documents. Olsson shall not be responsible for constant or
exhaustive observation of the work. Client understands and
agrees that such visual observations are discrete sampling
procedures and that such procedures indicate conditions that
exist only at the locations and times the observations were
performed. Performance of Censtruction Observation services
does not constitute a warranty or guarantee of any type, since
even with diligent observation, some construction defects,
deficiencies or omissions in the work may occur. Clsson shall
have no responsibility for the means, methods, fechnigues,
sequences or proceduwres selected by the contractor or for the
contractor's safety precautions and programs nor for faiture by
the contractor to comply with any laws or regulations relating to
the performance or furnishing of any work by the condractor.
Client shall hold its coniractor{s) sclely responsible for the
quaiity angd completion of the Project(s), including censtruction
in accordance with the construction documents. Any duty under
this Agreement is for the sole benefit of the Client and not for
any third party, including the contractor or any subcontfactor.
Client, or its designees shalt notify Olsson at least twenty-four
{24) hourg in advance of any field tests and observations
required by the construction documents.

4.7 ‘Ingpect” or “Inspection™ I included in the Scope of
Services, such services shall be limited to the periodic visual
cbservation of the contractor's completed work to permit Olssan,
as an experienced and qualified professional, to determine that
the observed work, generally conforms fo the contract
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documents. Olsson shall not be responsible for constant or
exhaustive observation of the work. Client understands and
agrees that such visual observations are discrete sampling
procedures and that such precedures indicate conditions that
exist only at the locations and tfimes the observations were
performed. Performance of such observation services does not
constitute a warranty or guarantee of any type, since even with
ditigent observation, some construction defects, deficiencies or
omissions in the work may occur. Qlsson shall have no
responsibility for the means, metheds, technigues, sequences
or procedures selected by the contractor(s} or for the
contractors safety precautions and programs nor for failure by
the coniractor{s) to comply with any laws or regulations retating
to the performance or fumnishing of any work by the
contractor(s). Client shall hold its contractor(s) solely
responsible for the quality and completion of the Project(s},
including construction in accordance with the construction
documents. Any duty under this Agreement is for the sole benefit
of the Client and not for any third party, including the
contractor{s) or any subcontractor(s). Client, or its designees,
shall nofify Olsson at least twenty-four (24) hours in advance of
any inspections required by the construction documents.

4.8 “Record Documents” Drawings prepared by Olsson
upon the completion of construction based upen the drawings
and other data furnished to Olsson by the Contractor and others
showing significant changes in the work on the Project(s) made
during coenstruction. Because Record Documents are prepared
based on unverified information provided by others, Qlsson
makes no warranty of the accuracy or completeness of the
Record Documents.

SECTION 5--TERMINATION

5.1 Either party may terminate this Agreement, for cause
upon giving the other party not less than seven {7) calendar days
written notice of default for any of the following reasons;
provided, however, that the notified party shajl have the same
seven {7) calendar day period in which to cure the defauli:

51.1 Substantiat failure by the other party to perform
in accordance with the terms of this Agreement and through ne
fault of the terminating party;

51.2 Assignment of this Agreement or transfer of the
Project(s) by either parly to any other entity without the prior
written consent of the other party;

51.3 Suspension of the Projeci(s) or Olsson's
services by the Client for more than ninety {30) calendar days,
consecutive or in the aggregate.

5.2 In the event of a “for cause” termination of this
Agreement by either party, the Glient shall, within fifteen (15}
calendar days after receiving Olsson’s final invoice, pay Olssen
for all services rendered and all reimbursable costs inturrad by
Olsson up to the date of termination, in accordance with the
payment provisions of ihis Agreement.

521 In the event of a "for cause” termination of this
Agreement by Client and {a} a final determination of default is
entered against Olsson under Section 6.2 and (b} Client has fully
salisfied all of its obiigations under this Agreement, Olsson shalt
grant Client a limited license to use the Work Product pursuant
to Section 7.1.
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5.3 The Client may terminate this Agreement for the
Client's convenience and without cause upan giving QOlsson not
less than seven {7} calendar days written netice. In the event of
any termination that is not the fault of Olsson, the Client shall
pay Olsson, in addition to payment for services rendered and
reimbursable costs incurred, for all expenses reasonably
incurred by Olsson in connection with the orderly termination of
this Agresment, including but net limited {o demobilization,
reassignment of personnel, associated overhead costs, any
fees, cosis or expenses incurred by Olsson in preparing or
negotiating any proposzls submitted to Client for Olsson's
Scope of Services or Optional Additional Services under this
Agreement and all other expenses direcily resulting from the
termination and a reasonable profit of ten percent (10%} of
Olsson’s actual costs {including overhead) incurred.

SECTION 6—DISPUTE RESOLUTION

6.1. Mediation

6.1.1 All questions in dispute under this Agreement
shall be submitted to mediation. On the written notice of either
pariy fo the cther of the election to submit any dispute under this
Agreement o mediation, each party shall designate their
representatives and shall mest within ten (10} days after the
service of the nolice. The parties themselves shall then attempt
to resolve the dispute within ten (10) days of meeting.

B6.1.2 Shoud the parties themselves be unable to
agree on a resolution of the dispute, and then the parties shall
appoint a third party who shall be a competent and impartial
party and who shall be acceptable to each party, to mediate the
dispute. Any third party mediator shall be qualified to evaluate
the performance of both of the parties, and shall be familiar with
the design and construction progress. The third party shall meet
to hear the dispute within ten {10) days of their selection and
shall attempt o resolve the dispute within fifteen {15} days of

first meeling.

6.1.3 Each party shall pay the fees and expenses of
the third party mediater and such cosis shall be borne equally
by both parties.

6.2 Arhitration or Litigation

621 Olsson and Client agree that from time to time,
there may be conflicts, disputes and/or disagreements between
them, arising out of or relating to the services of Olsson, the
Project(s), or this Agreement (hereinafter collectively referred to
as "Disputes™ which may not be resolved through mediation.
Therefore, Otsson and Client agree that all Disputes shall be
resclved by binding arbitration or litigation at the sole discretion
and choice of Qlsson. If Olsson chooses arbitration, the
arbitration proceeding shall proceed in accordance with the
Construction Industry Arbitration Rules of the AAA.

622 Client hereby agrees that Olsson shall have the
right to include Client, by consolidation, joinder or other manner,
in any arbitration or litigation invoiving Olsson and a
subconsultant or subcontracter of Olsson or Olsson and any
other person or entily, regardiess of whe originalty initiated such
proceedings.

6.2.3 If Clsson choeses arbitration or litigation, either
may be commenced at any time prior o or after completion of
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the Projeci(s), provided that if arbitration or litigation is

commenced prior fo the completion of the Project(s), the

chligations of the parties under the terms of this Agreement shall
not be altered by reason of the arbitration or litigation being
conducted. Any arbitration hearings or litigation shall take place
in Lincoln, Nebraska, the location of Clsson’s home office.

824 The prevailing party in any arbitration or
litigation relating to any Dispute shall be entitled to recover from
the other party those reasonable attomey fees, costs and
expenses incurred by the prevailing party in connection with the
Dispute.

6.3 Certification of Merit

Client agrees that it will not assert any claim, including but not
fimited to, professional negligence, negligence, breach of
contract, misconduct, eror, omission, fraud, or
misrepresentation (“Claim™) against Qlsson, or any Olsson
subcansultant, unless Client has first provided Olsson with a
sworn certificate of merit afidavit setting forth the factual and
legal basis for such Claim (the “Cerfificate”). The Certificate
shall be executed by an independent engineer (“Certifying
Engineer") currently licensed and practicing in the jurisdiction of
the Project site. The Certificate must contain: (a) the name and
license number of the Certifying Engineer; (b the qualifications
of the Cerlifying Engineer, including a list of all publications
authored in the previous 10 years and afist of alf cases in which
the Certifying Engineer testified within the previous 4 years ; (¢)
a statement by the Certifying Engineer setting forth the factual
basis for the Claim; {d) a statement by the Ceriifying Engineer
of each and every act, error, or omission that the Certifying
Engineer contends supports the Claim or any alleged viclation
of any applicable standard of care; {e} a statement by the
Certifying Engineer of all opinions the Certifying Engineer holds
regarding the Claim or any alleged violation of any applicable
standard of care; (f) a list of every document related to the
Project reviewed by the Certifying Engineer; and (g) a list of
every individual who provided Certifying Engineer with any
information regarding the Project. The Cedificate shall be
pravided to Olsson not less than thirty (30) days prior to any
arbitration or litigation commenced by Client or not less than ten
{10) days prior to the initial respanse submitted by Client in any
arbitration or litigation commenced by someone other than
Client. The Certlificate is a condition precedent to the right of
Client to assert any Claim in any litigation or arbitration and
Client's failure to timely provide a Certificate to Qlsson will be
grounds for automatic dismissal of the Claim with prejudice.

SECTION 7—MISCELLANEDUS
71 Reuse of Documents

All documents, including drawings, specifications, reports,
boring logs, maps, field data, data, test results, information,
recommendations, or opinicns prepared or furhished by Cisson
{and Olsson's independent prefessional associates and
consultants) pursuant to this Agreement {"Work Preduct”), are
all Olsson's instruments of service, do not constitute goods or
products, and are copyrighted waorks of Olsson. Olsson shatl
retain an ownership and properiy interest in such Work Product
whether or not the Project{s) is completed. If Client has fully
satisfied all of its obligations under this Agreement, Olsson shall
grant Client a limited license to use the Work Product and Client
may make and retain copies of Work Product for use in
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connection with the Project(s);, however, such Work Product is
for the exclusive use and benefit of Client or its agents in
connection with the Project(s), are not intended to inform, guide
or otherwise influence any other entifies or persons with respect
o any particular business transactions, and should not be relied
upon by any entities or persons other than Client or its agents
for any purpose other than the Project(s). Such Work Product is
not intended or represented to be suitable for reuse by Client or
others on extensions of the Project{s) or on any other Project(s).
Client will not distribute or convey such Work Product to any
other persons or entities without Clsson's prior written consent
which shall include a release of Olsscn from liability and
indemnification by the third party. Any reuse of Work Product
without written verification or adaptation by Olsson for the
specific purpoese intended will be at Client's sole risk and without
liability or legal exposure to Olsson, or to Olsson's independent
professional associates or consultants, and Client shall
indemnify and hold harmless Olsson and Oisson's independent
professional associates and consultants from aif claims,
damages, losses and expenses including attorneys’ fees arising
out of or resulting therefrom. Any such verification or adaptation
of Work Product will entitle Olsson to further compensation at
rates to be agreed upcn by Client and Ofsson.

7.2 Electronic Files

By accepting and utilizing any electronic file of any Work Product
or other data transmitted by Olsson, the Client agrees for itself,
its successors, assigns, insurers and all those claiming under or
through it, that by using any of the information contained in the
attached electronic file, all users agree {o be bound by the
following terms. All of the information contained in any electronic
file is the work product and instrument of service of Clsson, who
shall be deemed the author, and shall retain ali common law,
statutory law and other rights, including copyrights, untess the
same have previcusly been transferred in writing to the Client.
The information contained in any electronic file is provided for
the canvenience to the Clientand is provided in “as is” cendition.
The Client is aware that differences may exist between the
electronic files transferred and the printed hard-copy criginal
signed and stamped drawings or reports. In the event of a
conflict between the signed original documents prepared by
Qlsson and the electronic files, which may be transferred, the
signed and sealed original documenis shall govern. Clsson
specifically disclaims all warranties, expressed or implied,
including without limitation, and any warranty of merchantability
or fitness for a particular purpose with respect to any electronic
files. It shall be Client’s responsibility to confirm the accuracy of
the information contained in the electronic filte and that it
accurately reflects the information needed by the Client. Client
shall not retransmit any electronic files, or any pertion thereof,
without including this disclaimer as part of any such
transmissions. In addition, Client agrees, to the fullest extent
permitted by law, to indemnify and hold hammless Olsson, its
officers, directors, employees and sub consultants against any
and all damages, liablities, claims or costs, including
reasonable attorney’s and expert witness fees and defense
costs, arising from any changes made by anycne other than
Olsson or from any reuse of the electronic fites without the prior
written consent of Olsson,

7.3 Opinion of Probable Cost

Since Olssen has no control over the cost of labor, materials,
equipment or services fumished by others, or over the
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contractor(s) methads of determining prices, or over competitive
bidding or market cenditions, Olsson's Opinion of Probable Cast
provided for herein is made on the basis of Olsson's experience
and qualifications and represent Olssan's best judgment as an
expertenced and qualified professional engineer, familiar with
the construction industry. Client acknowiedges and agrees that
Olsson cannot and does not guarantee proposals or bids and
that actual total Project(s) or construction costs may reasonably
vary from Qlssor’s Opinion of Probable Cost. If prior to the
bidding or negotiating phase Client wishes greater assurance as
to total Projeck(s) or construction costs, Ciient shalt employ an
independent cost estimator as provided in paragraph 3.4.3. If
Olsson's Opinien of Probable Cost was performed in
accordance with its standard of care and was reasonable under
the total circumstances, any services perfermed by Olssan to
modify the contract documents to bring the construction cost
within any fimitation established by Client will be considered
Optional Additional Services and paid for as such by Client. If,
however, Olsson's Opinion of Probable Cost was not performed
in accordance with its standard of care and was unreasonable
under the total circumstances and the lowest negotiated bid for
construction of the Project{s) unreasonably exceeds Olsson's
Opinion of Probable Cost, Olsson shall modify its work as
necessary o adjust the Projeci{sy size, and/or quality to
reasenably comply with the Client's budget at no additional cost
to Client. Under such circumstances, Olsson's modification of its
work at ne cost shall be the limit of Olsson’s responsibility with
regard to any unreasonable Opinion of Probable Cost.

7.4 Prevailing Wages

It is Client's responsibility to determine whether the Projeci(s) is
covered under any prevailing wage regulations. Unless Client
specifically informs Olsson in writing that the Project(s) is a
prevailing wage project and is identified as such in the Scope of
Services, Client agrees o reimburse Olssen and {o defend,
indemnify and hold harmless Qlsson from and against any
liability, including costs, fines and aftorneys' fees, resuiting from
a subsequent determination that the Project{s) was covered
under any prevailing wage regulations.

7.5 Samples

Ajll material testing samples shall remain the property of the
Client. If appropriate, Olsson shall preserve samples obtained
no longer than forty-five (45) days after the issuance of any
document that includes the data obtained from those samples.
After that date, Otsson may dispose of the samples or refurn
them to Client at Client's cost.

7.6 Standard of Care

Oisson will strive to perform its services in a manner consistent
with that level of care and skill ordinarily exercised by members
of Otsson's profession providing similar services in the same
locality under similar circumstances ai the time Ofsson's
services are performed. This Agresment creales no other
representation, warranty or guarantee, express or implied.

1.7 Force Majeure

Any delay in the performance of any of the duties or obligations
of either party hereto (except the payment of money) shall not
be considered a breach of this Agreement and the time required
for performance shall be extended for a pericd equal o the
period of such delay, provided that such delay has been caused
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by or is the result of any acts of God, acts of the public enemy,
insurrections, riots, embargoes, labor disputes, inchuding sirikes,
lockouts, job actions, boycolts, fires, explosions, floads,
shortages of material or energy, cr other unforeseeable causes
beyond the contral and without the fault or negligence of the
party so affected. The affected party shall give prompt notice to
the other party of such cause, and shall take promptiy whatever
reasonable steps are necessary to relieve the effect of such
cause.

7.8 Equal Employment Opportunity

Olgson and any sub-consultant or subcontractor shall abide by
the requirements of 41 CFR 60-1.4(a}, 60-300.5{(a} and 6U-
741.5{a). These regulations prohibit discrimination against
gualified individuals based on their status as protected veterans
or individuals with disabilities, and prohibit discrimination against
alt individuals based on their race, color, religion, sex, sexual
grientation, gender identity or national orgin. Moreover, these
regulations require that covered prime contracters and
subcontractors take affirative action to employ and advance in
employment individuats without regard to race, color, religion,
sex, sexual orientation, gender idéntity, national origin, disability
or veferan status.

7.9 Confidentiality

in performing this Agreement, the parties may disclose to each
other written, oral, electronic, graphic, machine-readable,
tangible orintangible, non-public, confidential ar proprietary data
or information in any form or medium, including bui not limited
to; (1) information of a business, planning, marketing,
conceptual, design, or technical nature; (2) maodels, tools,
hardware, software or source code; and (3) any documants,
videos, photographs, audio files, data, studies, reports,
flowcharts, works in progress, memcranda, notes, files or
analyses that contain, summarize or are based upon any non-
public, proprietary or confidentia informaticn (hereafter referred
to as the "Information”). The Information is not required to be
marked as confidential.

7.9.1 Therefore, Olsson and Chent agree that the
party receiving Information from the other parly io this
Agreement (the “Recelving Party”) shall keep Information
confidential and not use the Information in any manner other
than in the performance of this Agreement without prior written
appreval of the party disclosing Information (the "Disclosing
Party”) unless Client is a public entity and the release of
Information is required by law or legal process.

792 Prior to the start of construction on the Project,
the existence of discussions between the parties, the pupose
of this Agreement, and this Agreement shall be considered
Information subject to the confidentiality provisions of this
Agreement.

7.9.3 Notwithstanding anything to the contrary herein,
the Receiving Parly shall have no obligation to preserve the
confidentiality of any Information which:

7.9.3.1  was previously known to the Receiving
Party free of any obligation to keep it confidential; or

7832 is or becomes publicly available by other
than unauthorized disclosures; or
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7.8.33 is independently developed by the
Receiving Parly without a breach of this Agreement; or

7834 is disclosed to third parties by the
Disclosing Party without restrictions; or

7.935 is received from a third party not subject to
any confidentiality obligations.

7.94 In the event that the Receiving Party is required
by law or legal process to disclose any of Information of the
Disclosing Party, the Recaiving Party required to disclose such
Information shall provide the Disclosing Party with prompt oral
and written notice, unless notice is prohibited by law {in which
case such nctice shall be provided as early as may be legally
permissible}, of any such requirement so that the Disclosing
Party may seek a protective arder or other appropriate remedy.

7.95 Natwithstanding anything to the contrary herein
(or to the confrary of any existing or future nondisclosure,
canfidentiality or similar agreement between the parties), Olsscn
is authorized, to use, display, reproduce, publish, transmit, and
distribute nformation (including, but not limited to, videos and
photographs of the Project) on and in any and all formats and
media {including, but not limited to, Olssen’s internet wehsite)
throughout the world and in all fanguages in connection with or
in any manner relating to the marketing, advertising, selling,
qualifying, proposing, commercializing, and promotion of Olsson
andfor ifs services and business and in connection with any
other lawful purpose of Glsson. In the event of any conflict or
inconsistency hefween the provisions of this section and any
other prior or future nondisclosure, confidentiality or similar
agreement between the parties, the terms of this section shall

{ake precedence.

7.96 Nothing contained in this Agreement shall be
construed as altering any rights that the Disclosing Party has in
the Information exchanged with or disclozed fo the Receiving
Party, and upon request, the Receiving Party will retum all
Information received in tangible form to the Disclosing Party, or
at the Receiving Parly's optien, destroy all such Information. If
the Receiving Party exercises. its option to destroy the
Information, the Receiving Party shall certify such destruction to
the Disclosing Party.

797 The parties acknowledge that disclosure or use.

of information in violation of this Agreement could cause

irreparable harm for which monetary damages may be difficult
to ascertain or constitute an inadegquate remedy. Each party
therefore agrees that the Disclosing Parly shall be entitled in
addition {0 Hs other rights to seek injunctive relief for any
violation of this Agreement.

7.8.8 The obligations of confidentiality set forth herein
shall survive termination of this Agreement but shall only remain
in effect for a period of one (1) year from the date the Information
is first disclosed.

710 Damage or Injury to Subterranean Structures or
ilities, Hazardous Materials, Pollution and Contamination

7.10.1 Te the extent that work pursuant to this
Agreement requires any sampling, boring, excavation, ditching
or other disruption of the scil or subsurface at the Site, Olsson
shall confer with Client prior to such activity and Client will be
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responsible for identifying, locating and matking, as necessary,
any private subterranean structures or utilities and Olsson shall
be responsible for arranging investigation of public subterranean
structures or utilities through an appropriate utility one-call
provider. Thereafter, Olsson shall take all reasonable
precautions to avoid damage or injury to subterranean
structures or utilities which were identified by Client or the one-
call provider. Olsson shall not be responsible for any damage,
tability or costs, for any property damage, injury or economic
loss arising or allegedly arising from damages to subterranean
structures or utilities caused by subsurface penetrations in
locations approved by Client andfor the one call provider or not
correctly shown on any plans, drawings or utility clearance
provided to Olsson, except for damages caused by the
negligence of Olsson in the use of such information.

7.10.2 It is understood and agreed that any assistance
Qlsson may provide Client in the disposal of waste materials
shall not result in Olsson being deemed as a generator,
arranger, transporter or disposer of hazardous materials or
hazardous waste as defined under any law or regulation. Tifle to
all samples and waste materials remains with Client, and at no
time shall Otsson take title ic the above material. Client may
autherize Olsson {o execute Hazardous Waste Manifest, Bill of
Lading or other forms as agent of Clieni. If Client requests
Olsson to execute such documents as its agent, the Hazardous
Waste Manifest, Bill of Lading or other similar documents shall
be completed in the name of the Clent Client agrees fo
indemnify and hold Olsson hamnless frem any and all claims that
Qlsson is a generator, arranger, transporter, or disposer of
hazardous waste as a result of any actions of Qlsson, including,
but not limited to, Olsson signing a Hazardous Waste Manifest,
Bill of Lading or other form on behalf of Client.

7.10.3 At any time, Olsson can request in writing that
Clignt remove samples, cuitings and hazardous substances
generated by the Project(s} from the project site or other
location. Client shall promptly comply with such reguest, and
pay and be responsible for the removal and fawful disposal of
samples, cuttings and hazardous substances, unless other
arrangements are mutually agreed upon in writing.

7.10.4 Client shall release Olssen of any liability for,

-and shall defend and indemnify Olsson against any and all

claims, liability and expense resuiting from operations under this
Agreement on account of injury to, destruction of, or loss or
impairment of any property right in or to oif, gas, or other mineral
substance or water, if at the time of the act or omission causing
such injury, destruction, loss or impairment, said substance had
not been reduced to physical possession above the surface of
the earth, and for any ioss or damage to any formation, sirata,
reservoir beneath the surface of the earth.

7.10.5 Notwithstanding anything {oc the contrary
contained herein, it is understood and agreed by and between
Olsson and Ciient that the responsibility for pollution and
contamination shall be as follows:

7.10.51 Uniess otherwise provided herein, Client
shall assume all responsibility for, including control and removat
of and protect, defend and save hamless Olsson from and
against all claims, demands and causes of aclion of every kind
and character arising from poliution or contamination (including
naturally occurring radioactive materal) which originates above
the surface of the land or water from spills of fuels, lubricants,
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motor oils, pipe dope, paints, solvenis, balfast bilge and
garbage, except unaveoidable pollution from reserve pits, whotly
in Olsson's possession and control and directly associated with
Olsson’s equipment.

7.10.5.2 Inthe event a third parly commits an act or
omission which resuits in pollution or contamination for which
either Clsson ot Client, for whom such party is performing worlk,
is held to be legally liable, the responsibility therefore shali be
considered as between Olsson and Client, to be the same as if
the party for whom the work was performed had performed the
same and all of the obligations regarding defense, indemnity,
holding harmmiess and fimitation of responsibility and lizbility, as
set forth herein, shall be specifically applied.

7.1 Controiling Law and Venue

The parties agree that this Agreement and any legal actions
concerning its validity, interpretation or performance shall be
governed by the laws of the State of Nebraska. It is further
agreed that any legal action between the parties arising out of
this Agreement or the performance of services shall be brought
in a court of competent jurisdiction in Nebraska.

7.12 Subconsultants

Olsson may utilize as necessary in its discretion subconsultants
and other subconiractors. Olsson will be paid for all services
rendered by its subconsultanis and other subconsultants as set
forth in this Agreement.

713 Assighment

7.13.1 Client and Clsson each are hereby bound and
the partners, successors, executors, administrators and legal
representatives of Client and Olsson (and to the exent
permitted by paragraph 7.13.2 the assigns of Client and Olsson}
are herehy bound to the other party to this Agreement and to the
parthers, successors, execulors, administrators and legal
representatives (and said assigns) of such other parly, in
respect of all covenants, agreements and obligations of this
Agreement.

7.13.2 Neither Client nor Olsson shall assign, sublet or
transfer any rights under or interest in {including, but without
limitation, moneys that may become due or moneys that are
due) this Agreement without the written consent of the other,
except to the extent that any assignment, subletting or transfer
is mandated by law or the effect of this limitation may be
restricted by law. Unless specifically stated to the contrary in any
written consent to an assignment, no assignment will release or
discharge the assignor from any duty or responsibility under this
Agreement. Nothing contained in this paragraph shail prevent
Clsson from employing such subceonsuftants and other
subcontractors as Olsson may deem appropriate to assist in the
perfarmance of services under this Agreement.

7.13.3 Nothing under this Agreement shall be
consirued tc give any rights or benefits in this Agreement to
anyone other than Client and Olsson, and all duties and
responsibilities undertaken pursuant fo this Agreement will be
for the sole and exclusive benefit of Client and Olsson and not
for the benefit of any other parly. There are nc third-party
benefictaries of this Agreement.
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714 Indemnity

Olsson and Client mutually agree, ta the fullest extent permitted
by law, to indemnify and held each cther harmless from any and
all damages, liabilities or costs, including reasonable attorneys’
fees and defense costs, relating fo third party perscnal injury or
third party property damage and arising from their own negligent
acts, errors or omissions in the performance of their services
under this Agreement, but only to the extent that each party is
responsible for such damages, liabilties or costs on a
comparative basis of fauit,

AL Limitation on Damages

7.15.1 Notwithstanding any other provision of this
Agreement, and to the fullest extent permitted by law, neither
party’s individual employees, principals, officers or directors
shall be subject to personal jiability or damages arising out of or
connegted in any way to the Project{s) or to this Agreement.

7.15.2 Notwithstanding any other provision of this
Agreement, and to the fullest extent permitied by law, neither
Client ner Olsseon, their respective officers, directors, partners,
employees, contractors or subconsultants shall be liable to the
other or shall make any claim for any delay damages, any
punitive damages or any incidental, indirect or consequential
damages arising out of or connected in any way to the Project{s)
or {o this Agreement. This mutual waiver of delay damages and
consequential damages shall include, but is not limited to,
disruptions, accelerations, inefficiencies, increased construction
costs, increased home office overhead, loss of use, loss of profit,
loss of business, loss of income, loss of reputation or any other
delay or consequential damages that either pary may have
incurred from any cause of action including, but not limited te,
negligence, statutory viclations, misrepresentation, fraud,
deceptive frade practices, breach of fiduciary duties, strict
liability, breach of contract andfor breach of strict or implted
warranty. Both the Client and Qlssen shall require similar
waivers of consequential damages protecting all the entities or
persons named herein in alt contracts and subcontracts with
others involved in the Project(s).

7.15.3 Notwithstanding any other provision of this
Agreerment, Client agrees that, to the fullest extent permitted by
law, QOlsson's total liability to the Client for any and all injuries,
claims, losses, expenses, damages, or claims expenses of any
kind arising from any services provided by or through Olsson
under this Agreement, shall not exceed the amount of Olsson's
fee eamned under this Agreement. Client acknowledges that
such causes include, but are not limited to, negligence, statutory
violations, misrepresentation, fraud, deceptive trade practices,
breach of fiduciary duties, strict fiability, breach of contract
andfor breach of strict or implied warranty. This limitation of
liahility shall apply to all phases of Olsson’s services performed
in connection with the Project(s), whether subsequent to or prior
to the execution of this Agreement.

7.16 Entire Agreement
This Agreement supersedes all prior communications,
understandings and agreements, whether oral or written.

Amendmenis to this Agreement must be in writing and signed
by the Client and Olsson.
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