RESOLUTION NO. 071315-3

A RESOLUTION APPROVING A PROFESSIONAL SERVICES AGREEMENT WITI1
OLSSON ASSOCIATES CONCERNING ENGINEERING SERVICES FOR THE CITY OF
ABILENE, KANSAS

WHEREAS, the City of Abilene desires to enter into an Agreement with Olsson Associates as attached
hereto as Exhibit A, for general engineering services for the City.

NOW, THEREFORE BE IT RESOLVED, by the City Commission of the City of Abilene, as
follows:

SECTION ONE. Agreemenl. That an Agreement with Olsson Associates is hereby adapted as
attached hereto as Exhibit A.

SECTION TWO. Implementation. The Mayor is hereby authorized to execule the aforementioned
Agreement, and the City Manager shall be authorized to enforce the provisions as provided therein and
in applicable resolutions, ordinances, and laws.

SECTION THREE. Effective Date. That the effects of this Resolution shall be in full force afler its
approval by the City Commission.

PASSED AND APPROVED by the Governing Body of the City of Abilene, Kansas this 13* day of
July 2015. . \‘,}:‘\\i\‘b Fltmm
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’0”'1.-5;, ,95““\%?3‘“\ Dennis P, Weishaar, Mayor

Penny Soykup, CMC
City Clerk



EXHIBIT A

Agreement for Engineering Services
with

Olsson Associates

July 13, 2015
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ASSOCIATES

MASTER AGREEMENT
FOR PROFESSIONAL SERVICES

June 22, 2015

City of Abilene

Attn: David Dlllner

P.O. Box 519

418 N. Broadway Strest
Abllene, KS 67410

Re: MASTER AGREEMENT FOR PROFESSIONAL SERVICES

Dear Diliner:

It Is our understanding that Cily of Abilene, Kansas (“Client") requests Olsson Assoclates, Inc.
("Olsson™) to perform the services described hereln pursuant to the terms of this Master
Agreement for Professional Services, Olsson's General Provisions, and any exhlblts attached
hereto (all documents constitute and are referred to herein as the ‘Agreement”).

The purpose of the Agreement is to provide the Client and Olsson with an operating agreement
covering on-going services provided to Ciient. Upon request for services from the Client,
Olsson will send to the Client a proposed Work Order for approval by Client. The Work Order
will include the project location, anticipated start and completion dates, project description,
compansation, and the Scope of Services. Clsson will commence work on individual projects
upon receipt of a signed Work Order. An example of a Work Order is attached for your

reference.

Olsson has acqualinted itself with the Information provided by Client relative to the Master
Agreement and based upon such information offers to provide the servicas described In each
Work Order. Cllent warrants that it is elther the isgal owner of the property to be improved by
each Work Order or that Cllent is acting as the duly authorized agent of the legal owner of such
property. Cllent 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 confiict or inconsistency betwaen this Master Agreement and
the General Provisions regarding the services to be performed by Olsson, the terms of the
General Provislons shall take precedence.

Olsson shall provide Client the Scope of Services for Projects as specified in each project Work
Order. Ofsson shall invoice Client for all services as outlined in each project Work Order.
Olsson's services may vary for each project. Olsson shall not commence work on any Work
Order without Client's prior approval in writing.

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 simitar geographic lacation, quality
and scope.

301 S 4% Stireet, Sulte 110 TEL 785 530.6900
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SCHEDULE FOR SERVICES
Details of the schedule for each project will be outlined in the Work Order.

COMPENSATION
Compensation for each project will be outlined in the Work Order. Olsson shall submit involces

on a monthly basis and payment is due within 30 calendar days of the invoice date.

TERMS AND CONDITIONS OF SERVICE

We have discussed with you the risks, rewards and benefits of the Agreement and the
Agreement will represent the entire understanding between Client and Olsson with respect to
any project subject to a Work Order. The Agreement may only be modified in writing signed by

both partles.

Unless otherwise set forth in writing, Client's designated representativa shall be David Diliner,
785-263-2550, citymgr@abilenecityhall.com.,

If this Agreement satisfactorily sets forth your understanding of our agreement, please sign in
the space provided below (indicating Client’s designated representative if different from the
party signing). Retain a copy for your files and return an executed original to Olsson. This
proposal will be open for aceeptance for a period of maximum 30 days from the date set forth
above, unless changed by us In writing.

OLSSON ASSOCIATES, INC.
By W 7 By Wf‘/

7 Mark A, BacﬁanWP.E. Stan Meysf, P.E.

By signing balow, 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 ABILENE
)
By Q, Plree ﬂ M‘,
Signature

A .

Printed Name Ny

Title N\n.l,dnr Dated _o\ i_),\g l3| K015

Attachments
Sample Work Order
Labor Rales
General Provisions
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ASSOCIATES

MASTER AGREEMENT WORK ORDER

This exhibit is hereby atlached to and made a part of the Master Agreament for Professional
Services dated June xx, 2015 between City of Abllene, Kansas (“Client") and Olsson Assoclates
(“Olsson”) providing for professlonal services. Olsson's Scape of Services for the Agreement is
as indicated below,

GENERAL

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.

PROJECT DESCRIPTION AND LOCATION
Project will be located at:
Project Description:

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

Ehase 100 - Surveying Services

Task 101:  ALTA Survev with Topoqraphy. Olsson will prepare an ALTA survey with
topography for the overall 170 acre Balvolr Winery Parcel in accordance with the
furnished titla report and the 2011 ALTA/ACSM survey requirements. All
Property comers are to be set and a boundary survey drawing will be produced
denoting any encroachments either way across the property lines, All survey
work s to ba conducted to meet the preclision and posltional accuracy standards
contatned In the Minimum Standards for Boundary Surveys as established by the
State of Missour. As part of this task Olsson will ‘also prepare an' gerial
topographic survey with one foot contouirs on 170 acres Including satting two on-
site benchmarks. We have assumed an additional 6 field days will be required to
obtain data on the obscured areas (lree massing). Title work and ownership
certificate to be provided by the Client or if ordered by Olsson, pakd for by the

Client. _
Fas $:000¢.00

Task 102:  Preliminary Plat. Olsson will prepare a one lot preliminary plat for the overall site
In accordance with the City of Liberty criteria. Portions of the fees assoclated
with task 201 will be billed as part of this task in order to mest City of, Liberty
criteria. Title work and ownership cerlificate to be provided by the Client or i
ordered by Olsson, pald for by the Cllent.

Fee $30000.00

301 S 4% Strest, Sulte 110 TEL 785539 6900
Manhattan, Kansas 66502 FAX 785 539 6901 www olssonassodales.com



Phase 200 - Planning Services

Task'201: Préliminary!Davelopment Pian.— Ovérall/SHa, Olsson will prepara a Prellmlnary
Devslopment Plan for.the overall sits](170 acras)1basad on the! conce pt site plan
'J’T Ztnlthe City’of;

provlded ‘by, client. on February jl? 2014 for subm Libertyifor
approval, ‘Plans will include tha:folicwing

"“Prellmlna  SitePlan

a
b. Pralim!nary Grading Plar
c. Praiimlnaryé,l;_minag_e__gl
d. Preliminary.Utifity[Rian B
Fee $000.00

00'= Final Engineerin

Task'301:  Final Storm:Dralnage’Report, Olsson will prepara a final storm drainage report
based!on the:approved/averall preliminary storm drainage report for. submittal to

Ctty staff for.approval. This report will be: prepared In‘accordance. with/City.and
OWnar Criteria;

Fee $:000¢.00

Phage'400 = Construction'Services

Task’401:_ M@Mﬂﬂnﬁm@ Limited consb'uctionf administration
services Includingreview of shop drawings for. Civil related llems ‘and,issuance of
projecl changa ardars and clarifications. 'We have provided ‘an allowahce for. this
itam. The! Client wililbe notiﬁed on'al mon!hly basis .furnihe parcani ofJaIiqunce
hsad st the BO0% usage amount; andlifor approval] should this allowance be

exceaded

Fes $000000;

a1 Ty

; " “Attendance’ By [OlsSon| representatives’ -at plahning
commlsslon, cifyféouncll and nelghborhcod | meetings if requested. Services for
mé&atings will be Invoiced houry!

Fee $Hourly

Réimbursable Expense Schedule of.this lotter,agreement

Fee/$See Relmbursable Expense Schediile

Task:902:  Expenses. Inéludes 2l project ralaledﬁralmbursahia expenses as| definediinithe

i—g'rﬂ,'*ﬂﬁﬁ $3000000
+'Hourly/Costs (Task1901)
E-jExpensas (Task.902)
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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 bllling labor rate
charged for those employees actually performing the work, plus reimbursable expenses If any.
Qlsson 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.

SCHEDULE FOR OLSSON'S SERVICES
Unless otherwise agreed, Olsson expecls to perform Its services under the Agreement as

follows:

Anticipated Start Date:
Anticipated Completion Date:

Olsson will endeavor to start its services on the Anticipated Start Date and to complete its
services on the Anlicipated Completion Date. However, the Anticipated Start Date, the
Anticipated Completion Dale, and any mileslone 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

Client ‘shall pay, (6" Olsson’ for. the | performance  of the [Stope| of 'Services a lfixed) féa of
Daollars (3. ). Olsson's reimbursable expanses for this

Project are""tﬁ'élﬁ'_dé'_'d in thefixed fee. Olsson shalll submit involces' on\a monthly ibasls and
payment is due within 30 calendar.days of involce daté!

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 David Dillner.
If this Work Order salisfactorily sets forth your understanding of our agreement, please sign in
the space provided below. Retain a copy for your files and return an executed original to

Olsson. This proposal will be open for acceptance for a period of maximum 30 days from the
date set forth above, unless changed by us in writing.
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OLSSON ASSOCIATES, INC.
By /M By W”?/

/  MarkA, champ, P.E. Stan Meyer, P.E.

By signing below, you acknowledge that you have full authority to bind Client to the terms of the
Agreement. [f you accept this Work Order, please sign;

CITY OF ABILENE

By &Mﬁ /1/(/%"

Signature

Print Namepe.nﬁ'ti\ P. wleishaa r

ﬁtle_mujgr Dated ;Sidhj 13 2015
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LABOR RATE SCHEDULE 2015

LABOR RATES
Description Rangg
Prncipal..cv.. e e e 145 - 300
Project Manager..............coeuee. 135 - 160
Praject Professional.................. 101 - 137
Assistant Professlonal............... 68 - 130
Designer........ccccevn v veeeer s e, 80 - 130
CAD Operator........c.cevseurevnnenen. 46 - 105
SUMNVEY. .o iviievirrnreerersirieeceneee e 52 - 115
Construction Services................ 53 - 170
Administrative/Clerical................ 44 - 100

Special Services nol included in above categories will be provided on a spacial labor rate
schedule.
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GENERAL PROVISIONS

These General Provisions are altached lo and made a part of
the respeclive Lelter Agreemenl or Masier Agraement, deled
June 22, 2015 betwaen City of Abllene, Kansas (*Client”) and
Olsson Associales, Inc, ("Olsson”) for professional services In
conneclion with the project or projecis arising under such
Letter Agreement or Master Agreement (the "Projaci{s)"),

As used herein, the term “this Agreemenl” rafers to these
Genara! Provisions, the applicable Letter Agreement or Master
Agreement, and any other exhibils or atiachments therelo es if
they were part of one and the same document.

SECTION 1 ON'S SCOPE OF SERVI

Olsson's scope of services for the Projeci(s) is set forth In tha
applicable Letter Agreement or Mesier Agreemant {“Scope of
Services”).

SECTION 2 {7l SERVICES

2.1 Unless otherwise expressly Included, Scope of
Services does nof include the calegories of addillonal services
sel forth In Sections 2.2 and 2.3.

2.2 If Cllent and Olsson mulually agree for Olsson {0
perform any optional addiional services as set forth in this
Section 2.2 ("Optional Additional Services®), Client will provide
written approval of ihe agreed-upon Optional Additional
Services, and Qlsson shafl perform or oblain from others such
services and will be entilled to an Increase in compensation at
rales provided in this Agreement, Qlsson may elect nol o
perform all or any of the Optional Addillonal Services without
cause or axplanalion:

221 Freparalion of applications and supporting
documents for governmental financial support of the Project(s);
preparation or review of environmental studies and relaled
services; and assistance in oblaining environmental approvals.

222 Services 1o make measured drawings of or o
Investigale exlIsting conditions of facilities.

223 Services resulling from changes in the general
scops, exient or character of the Projeci{s) or major changes In
documentation previously accepted by Clent where changes
are due to causes beyond Qlsson's control.

224 Services resulting from the discovery of
conditfons or circumstances which ware nol contemplated by
Olsson at the commencement of this Agreemenl. Qlsson shall
nolify Client of the newly discovered condillons or
circumslances and Client and Olsson shall renegotiete, in good
falth, the compensation for this Agreement, If amended terms
cannot be agreed upon, Olsson may terminale this Agreement
and Clsson shall be paid for ils services through the date of
tarmination.

225 Providing renderings or models.

2256 Preparing documenis for allernate bids
requested by Client,

227 Analysls of operalions, malntenance or
ovarhead expanses; value engineering; the preparation of rale
schedules; eamings or expense stalemenls; cesh flow or
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economic evalualions or; feasibliily studies, appraisals or
valuatlons.

228 Fumishing the services of independent
professional assoclales or consulfanis for work beyond the
Scope of Services.

228 Servicas necessary due to the Client's award
of more than one prime conlrac! for tha Projecl(s); services
necessary due lo the consiruction contract confaining cost plus
or incenlive-savings provisions; services necessary in order lo
arrange for performance by persons other than the prime
contraclor; or those services necessary lo adminisler Client's
conlracl(s).

2.2.10 Services in conneclion with slaking out the
work of contraclor(s).

2211 Sarvices during out-of-town travel or visils lo
ihe site bayond those spacifically idenlified In this Agreement.

2.2.12 Preparalion of operating snd maintenance
manuals.

2213 Services io redesign some or all of the
Projeci(s).

2.2.14 Preparing to serve or serving as & consullant
or witness or assisting Client with any litigation, arbitration or
olher legal or administralive proceeding.

2.2.15 Services relating to Construction Observation,
Cerlilicallon, Inspaclon, Construction Cost Eslimaling, project
observation, construction  management,  construction
scheduling, construclion phasing or review of Conlraclor's
perormance means or methods,

23 Whenever, in its sola discrelion, Olsson delermines
addiiopna! services as sel forth in this Section 2.3 are
necassary lo avold a delay in the completion of the Projeci(s)
("Necessary Addillonal Services®}, Olsson shall perform or
obtain from others such services without walting for spaciiic
Instructions from Client, and Oisson will ba enliled 1o an
increase In compansation for such services al the slandard
hourly billing rale chargad for those employees pedorming the
services, plus reimbursable axpenses, if any:

2.3 Services In connection wilh work directive
changes and/or change orders direcled by the Client to any
conlractors.

232 Sarvices in making revisions to drawings and
specifications occasioned by the accaptance of subsiilulions
proposed by coniraclor(s); services afler the award of each
contracl [n evaluating and determining the accepiabillty of an
unreasonable or excessive number of subslitullons propased
by contraclor(s); or evalualing an unreasonable or exlensive
number of clalms submitied by conlractor(s) or athers In
conneclion with the Project(s).

2.3.3 Services resulting from  significant  delays,

changes or price increases occuiring as a direct or Indirect
result of malarial, aquipment or energy shortages.

18-3868.01



234 Addilional or exended services during
conslruclion made necessary by (1) work damaged during
consiructlon, (2) a defective, inefficient or neglected work by
any contraclor, (3) acceleration of the progress schedule
involving services bayond narmal working hours, or (4) default
by any contraclor.

SECTION 3—CLIENT'S RESPONSIBILITIES

a1, Client shall provide sll criteria and full information as
fo Clisnl's requiremenis for the Projecl{s); designaie and
identify in writing a person lo acl with suthority on Client's
behalf in respect of all aspects of the Project(s); examine and
respond promptly lo Olsson's submissions; and give prompt
written notlce lo Olsson whenever Cilent observes or otherwise
becomes aware of any defec! in the Olssan's services,

3.2 Client agrees lo pay Olsson the smounts due for
servicas rendared and expenses within thidy (30) days afier
Olsson has provided [is invoice for such services, In the event
Client disputes any Involce ilem, Clieni shall give Olsson wrillen
notice of such disputed ltem within fifleen (15) days afier recelpl
of such invoice and shall pay 1o Olsson the undispuled portion of
the invoice according {o the provisions hereof, If Client fails lo
pay any invoiced amaunts when due, Inlerest will accrue on
each unpaid amount at the rale of thideen percent (13%) par
annum from the date due unlil paid according fo the provisions
of this Agreement. Interest shall not ba charged on any disputed
invoice ilem which is finally resolved in Client's favor, Payment of
interesl shall not excuse or cura any defaull or delay in payment
of amounts duve.

3.241 if Client fails to make any peyment due Olsson
for services and axpenses within thirdy (30) days afler raceipt
of Oisson’s stalement therefore, Olsson may, afler glving
seven (7) days wrillen nolice lo Clent, suspend services lo
Client undar this Agreement unlil Olsson has been palid in fulf
all amounts due for sarvices, expenses and charges and Cliant
will not obtain any license lo any Work Product or be entitled 1o
retaln or use any Work Produc! pursuant lo Seclion 7.1 unless
and unlil Qdsson has been paid in full and Clienl has fully
salisfied all of its obligalions under this Agreement.

33 Payments o Olsson shall not be withheld, postponed
or made contingent on the construction, completion or success
of the Projecl{s) or upon receipt by the Client of ofiseiting
reimburssments or credt from other parlies who may have
caused the need for additional services, No withholdings,
deduclions or offsels shall be made from OQlsson's
compensalion for any reason unless and untll Olsson has been
found 1o be legally liabls for such amounts.

34 Citent shall also do the fellowing and pay all costs
Incldent thereto:

341 Fumish to Olsson any existing and/or required
borings, probings or subsurface exploralions; hydrographic
surveys; laboratory tests or inspections of samples, matanals
or equipment; appropriate professional inlerpretations of any of
the foregoing: environmental assessment and impact
stalemenls; properly, boundary, essement, right-of-way,
topographic or utility surveys; property descriptions; and/or
zoning or deed restrictions; all of which Olsson may rely upon
in performing services hareunder.
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34.2 Guaranles access lo and make all provisions
for Olsson to enter upon public and private property reasanably
nacessary to perform lis services on the Projeci(s).

3.4.3 Provide such legal, accounting, Independant
cos! eslimating or insurance counseling services as may be
required for the Project{s); any audiling service requirad in
respecl of conlraclor{s}’ applications for payment; and/or any
inspection services to determine if cantractor(s) are performing
the work legally.

3.4.4 Provide engineering surveys to  eslablish
reference points for construction unless specifically Included in
Olsson's Scope of Services.

345 Fumish approvals and permils from all
governmenlial authorities having Jurisdiction over the Project{s).

346 If mora than one prime conlraclor is lo be
awarded the contract for conslruclion, designate a pary to
have responsiblity and aulhorlly for coordinating and
Interfacing the activities of the various prime contraclors.

a5 Clisnt shall pay all costs Incident to oblaining bids or
propasals fram contraclor(s).

3.6 Client shall pay all permit application review cosls for
govemment authoritles having jurisdiclion over the Projecl(s).

37 Contemporaneously wilh the execullon of this
Agreement, Clien| shall designate in wriling an Individual to aci
as lis duly authorized Projeci(s) representative.

3.8 Client shall baar sole responsibility far;

3.8.1 Jobsite safety. Neither the professional
acliviies of Olsson, nar the presence of Olsson or ils
employees or sub-consultants at the Projact shall impese any
dulty on Oisson relating to any health or salety laws,
regulations, rules, programs ar procadures,

ez Nolifying third parties including any
governmental agency or prospective purchaser, of the
existence of eny hazardous or dangercus malerials located in
or around the Projact(s) siie,

.83 Providing and updating Olsson wilh accurate
Information regarding exlsting conditions, including the
existance of hazardous or dangercus malerzls, proposed
Project(s) sile uses, any change in Projecl{s) plans, and all
subsurface installations, such as pipes, tanks, cables and
ulilities withln the Project(s) sits.

39 Chient releases Olsson from liability for any Incorrect
advice, judgment or decislon based on inaccurate information
furnishad by Client or others.

310  If ressonable precaulions will be Inadequale fo
prevent foreseeable bodily injury or dealh to persons resulling
fram a materlal or substance, including hazardous materlals,
encountered on the slie, Olsson may Immediately siop work In
the afiecled area and repor the condition to Client. Client shall
be solely responsible for retalning Independant consuftant(s) to
delemnine the nalure of the maleral and o abate or remove
the material. Qlsson shall nol be raquired to perform eny
services or work relating 1o or in the area of such maleral until

18-3864.01



the material has been removad or rendered harmless and only
ater approval, If necessary of the government agency wilh
jurisdiction,

i Providing and assuming all responsibility for:
interpretation  of  contract  documents;  Canstruction
Ohservalions; Ceriifications; Inspections; Construction Cost
Eslimaling; projecl observations; construction management;
construclion scheduling; construction phasing; and review of
Contractor's pedformance, maans and methods. Cllent walvas
any clalms against Olsson and releases Olsson from liability
relaling 1o or arising out of such services and agrees, lo the
fullest extent permitled by law, 1o indemnify and hold Olsson
harmless from any and all damages, liabiities or cosls,
Including reasonable atlomeys’ fees and defense costs,
ralating 1o such aclions and services.

SECTI EANING OF TERMS

4.1 The “Cost of Canslruction” of the entlre Project(s)
(herein referred to as "Cost of Conslruction®) means the folal
cost to Client of those poriions of the enlire Project(s) designed
and specified by Olsson, bul it wil not include Olsson's
compensatlon and expenses, the cost of land, righls-of-way, or
cornpensalion for or damages lo, propedies unless this
Agreemenl so specifies, nor will #t include Client's legal,
accounting, Insurance counseling or auditing services, or
Interest and financing charges incurrad In connection with the
Project(s) or the cost of olher services to be provided by others
to Client pursuant 1o Seclion 3,

4.2 The "Salary Caosts”: Used as a basis for payment
mean salaries and weges (base and incentive} pald lo all
Clsson's personnel engaged direclly on the Project(s),
including, bul not limited lo, engineers, architects, surveyors,
designers, drafismen, specification writers, estimators, other
technical and business personnal; plus the cosl of customary
and sialutory benefits, including, but not limited 1o, social
securily contributions, unemployment, excise and payroll
laxes, workers' compensation, healih and relirement banelits,
sick leave, vacation and holiday pay and other group benefits.

4.3 *Cerlify" or "a Certlfication”; ¥ included In the Scope
of Services, such services shall be limilad lo a statemen! of
Olsson's opinion, lo the best of Olsson's professional
knowledge, Information and belief, based upan lis periodic
abservalions end ressonable review of reporls and lests
crealed by Olsson or provided lo Olsson. Olsson shall net be
responsible for conslant or exhaustive observation of the work.
Client understands and agrees thal any cerifications based
upon discrete sampling observations and lhal such
cbservations indicate condilions that exist only at the localions
and limes the observalions ware perdormed. Performance of
such observation services and cerlification does nol constilule
a warranty or guaraniee of any type, since even with diligant
observalion, some construclion defects, deficiencles or
omissions In the work may occur. Olsson shall have no
responsibliity for the means, methods, techniques, sequences
or procedures selecled by the contraclons) or for the
contractor's safety precaulions and programs nor for Failure by
the contractor(s} to comply with any laws or regulations relating
lo the performance or fumishing of any work by the
contraclar(s). Client shall hold is conlraclor(s} salaly
responsible for the quality and complellon of the Projecl(s),
including construclion in accordance with the construction
documents. Any duly under thls Agreement !s for the sole
benefit of the Client and not for any third party, including the
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contraclor(s} or any subcontraclons), Qisson shall sign pre-
printed form cerlifications only if (8} Olsson approves the form
of such certification prior lo the commencemeant of its sarvices,
(b) such certification is expressly Included in the Scope of
Services, (c} the cerllficalion Is limiled to @ stalement of
professional opinion and does nol constilute a warranty or
guarantes, express or Implled. It Is undersiood that any
ceriification by Olsson shali not reliave the Client or the Client's
contractors of any rasponsibility or obligation they may have by
industry custom or under any coniracl.

4.4 “Conslruction Cosl Estimale’: An opinion of probabla
construclion cost made by Olsson. In providing opinions of
probabla construction cost, It is recognized that neither the
Client nor Qlsson has control over the cosis of labor,
equipment or malerals, or aver the contraclor’s methods of
determining prices or bidding. The opinlon of probable
consiruction costs s based on Olsson's reasansbla
professional judgment and experience and daes nol constilule
a wamanty, express or impliad, thal the contracter's bids or the
nagolialed price of the work on the Project(s) will nol very from
ihe Chent's budgst or from any opinlon of probable cost
prepared by Olssan.

4.5 “Day™: A calendar day of 24 hours, The term “days*
shall mean consecutive calendar days of 24 hours each, or
fraction thereol.

4.6 “Construction Observation™: If included In the Scope
of Services, such services during construction shall be limited
to periodic visual observalion and lesting of the work io
determine that the observed work generally conforms to the
contract documenls. Olsson shall nol be responsible for
constant or exhaustive observalion of the work, Client
understands and agrees that such visual observations are
discrele sampling procedures and that such procedures
Indicate conditions that exlst only at lhe Jocations and times the
observetions were performed. Parformance of Construction
Observalion sarvices does nol constiule a warranly or
guarantee of any typa, since evan with dlfigent observation,
some construciion defecls, deficiencles or omisslons In the
work may occur. Olsson shall have no responsibility for the
means, methods, (echniques, sequences or procedures
selected by the conlractor or for the conlraclor's safety
precautions and programs nor for fallure by the contraclor lo
comply with any laws or regulatlons relating to the parformance
or furnishing of any work by the conlractor, Cllent shall hod its
contractor(s} solely responsible for the quallty and complation
of the Projecl(s), Including construction in accordance with the
construction documents, Any duly under this Agreement Is for
the sole benefil of the Client end nol for any third party,
including the conlraclor or any subcontractor. Client, or s
designees shall notify Olsson at laast twenty-four (24) hours in
advance of any field tests and observations required by the
canslruclion documents.

4.7 “Inspect” or *Inspection”: | included in the Scope of
Services, such services shall be limiled lo the periodic visual
observation of the centraclor's complelad work to permit
Olsson, 8s an experienced and qualified professional, lo
determine thal the observed work, generally conforms lo the
contract documents. Olsson shall not be responsible for
constant or exhauslive observation of the work. Cilent
understands and agrees lhat such visual observations are
discrele sampling procedures and that such proceduras
Indicate conditions that exist only at the locatlons and times the
observations wers performed, Performance of such
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observallon services does not constitute a warranly or
guarantee of any type, since aven with diligent ebservation,
some consiruclion defects, deficianciss or omisslons In the
work may occur. Qlsson shall have no responsibllity for the
means, methods, techniques, sequences or procedures
selected by the contractor(s) or for the contractor's safaty
precautions and pragrams nor for failure by the conlractor(s) to
comply with any laws or regulatlons relating lo the performance
or furnishing of any work by lhe conlracior(s). Client shall hold
its contracior(s} eolely responsible for the qualily and
completion of the Projecl(s), including construction In
accordance with the consiruction documents. Any duty under
this Agreement is for the sole benefit of the Cllent and nat for
any third parly, Including the conlraclors) or any
subconlraclor{s). Client, or its designess, shall nofify Olsson at
leasl twenly-four (24) hours in advance of any inspections
requlred by the constriction documents.

4.8 “Record Documents™ Drawings prepared by Olsson
upon the complelion of construction based upon lhe drawings
and other data fumished to Olsson by the Contraclor and
others showing significent changes In the work on the
Project(s) made during conslruction. Because Recard
Documenls are prepared based on unverfied infermation
provided by athers, Olsson makes no warranly of the accuracy
or completeness of the Record Documents,

ION 5T ION

5.1 Either party may terminale this Agreemant, for cause
upon giving tha other parly nol less than seven {7) calendar
days wrilten nolice of default for any of the lollowing reasons;
provided, howaver, that the notified party shall have the same
seven (7) calendar day period In which to cure the delaull;

§.1.1 Subslantial fallura by the ather parly to perform
in accordance with the lerms of this Agreement and through no
fault of the lerminating party;

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

5.1.3 Suspension of the Project{s) or Olsson's
services by the Cilenl for more than ninety (90) calendar days,
cansecutive or in the aggregale.

52 In the event of a *for cause™ temminellon of this
Agreement by elther parly, the Client shall, within fifteen {15)
calendar days afier recelving Olsson's final invoice, pay Olason
for all services rendered and all reimbursable costs incurred by
Olsson up to the dala of lermination, In accordance wilh the
paymant provisions of this Agreement.

5.2.1 In the event of a *for cause” terminalion of this
Agreement by Cllenl and (a) a final delerminalion of default Is
entered againsl Olsson under Seclion 6.2 and (b) Client has
fully salisfted all of iLs obligations under this Agreement, Olsson
shall grant Client a limited license 1o use the Werk Product
pursuant to Seclion 7.1.

53 Tha Client may terminate this Agreement for the
Clienl's convenlence and without cause upon giving Olsson not
less than seven (7) calendar days writlen nolice, In the avent
of any termination that Is not the fault of Olsson, the Client
shall pay Olssen, in addition lo payment for services rendered
end reimbursable costs Incurred, for all expenses reasonably
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incurred by Olsson in connection with the orderly termination of
this Agreement, Including but nol limited lo demohilization,
reassignment of personnel, associsled overhead costs, any
(ees, cosis or expenses incurred by Oisson in preparing or
negotialing any proposals submiited to Client for Oisson's
Scope of Services or Optional Additional Services under this
Agresment and all other expenses direclly resulting from the
lerminalion 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 dispule under this Agreement
shall be submitled to mediation. On tha wrilten notica of ailther
party lo the other of the election 1o submil any dispute under
this Agreement lo medialion, each party shall designate thelr
reprasentatives and shall meet within len (10) days after the
service of the nolice. The parties themselvas shall then attempt
{o resoive ihe dispule within ten (10) deys of meeting.

6.1.2 Should the parlies themselves be unable to
agree on a resolution of the dispute, and then the pariles shall
appoint a third parly who shall be a compatent and impartlal
party and who shall be acceplable to each party, to mediale
the dispute. Any third parly medialor shall be quelified o
evaluate the performance of both of the parties, and shall be
famillar with the design Bnd consiruction progress. The third
party shall meet (o hear the dispute within ten (10) days of their
sefeclion and shali attempt o resolve the dispute within fifteen
{15) days of first mesling,

6.1.3 Each parly shall pay tha fees and expenses of
the third party madiator and such costs shall be bome equally
by bolh parties.

6.2 Arbltration or Litigation

6.2.1 Olsson and Client agrae that from time {o lima,
there may be conflicis, disputes andlor disegreements
between them, arising out of or relating to the services of
Olsson, the Projeci(s), or this Agreement (hereinsfier
collectively referred to as “Disputes®) which may not ba
resolved through mediallon. Thersfors, Olsson and Client
agrae that all Disputes shall be resalved by binding arbitration
or liligation at tha sole discrelion and cholce of Olsson. i
Olsson chooses arbilration, the arbliiralion proceeding shall
proceed in accordance with the Construclion Indusiry
Arbitration Rules of the AAA,

6.2.2 Client hereby agrees thal Qlsson shall have
the right to Include Clienl, by censolidalion, joinder or other
manner, in any arbitralion or figation involving Olsson and a
subconsultant or subcontractor of Olsson or Olsson and any
other person or entity, regardless of who originally initiated
such proceedings.

6.2.3 If Olsson chooses arbilration or liligation, elther
may be commanced at any time prior to or after complstion of
the Projecl(s), provided thal If arbitralion or litigation Is
commenced prior to the completion of the Projeci(s), the
obligalions of the pariles under the terms of this Agreement
shall nol be altered by reason of the arbliration or Jilgation
being conducted. Any arbilration hearings or litigation shall
laﬂlsa place in Lincoln, Nebraska, the location of Olsson's home
offica.
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6.24 The prevailing parly in any arbitration or
liigation relafing to any Disputa shall be entiiled to recover
from the other party those reasonable atlomey fees, costs and
@xpenses incurred by the prevailing party in connection with
the Dispute,

6.3 Certification of Marit

CHenl agrees that It will not assert any claim, Including but not
timited (o, professlonal negligence, negligence, breach of
contract, misconduct, eror, omission, fraud, or
misreprasentation ("Claim") against Oisson, or any Olsson
subconsuliant, unless Client has first provided Olsson with a
sworn certificate of merit afiidavil seiting forth the facluel and
lega! basis for such Claim (lhe “Cerlificats’). The Cerlificate
shall be executed by an Independent engineer (“Certifying
Engineer’) curently licensed and practicing In the jurisdiction
of the Project site. The Cerificala must contain: (a) the name
and license number of the Cerlifying Engineer; (b the
qualifications of the Cerlifying Engineer, Including & list of all
publications authored in the previous 10 years and a list of all
cases In which the Cerifying Enginesr testified within the
previous 4 years ; (c) a stalement by the Cerlifying Engineer
setling forth the factual basls for the Claim; (d) a slalement by
the Cenifying Englneer of each and every act, error, or
omission that the Cerlifying Engineer contends supporis the
Claim or any alleged violalion of any applicable standard of
care; {e) a slatement by the Cerlifying Engineer of ali opinions
the Certifying Englneer holds regarding the Claim or any
alleged violation of any applicable standard of care; (1) a list of
every document relaled lo the Projecl reviewed by lhe
Cerllfying Engineer; and (g) a list of every Iindividual who
provided Ceriifying Engineer with any information regarding the
Prajecl, The Cerlificate shall be provided to Olsson not less
than thity (30) days prior to any arbiiration or Hligation
commenced by Cllenl or ot less than ten (10) days prior to the
initial response submitted by Client in any arbliralion or
Iitigation commenced by someone other than Cllent. The
Certificate Is a condition precedent to the right of Client o
assert any Clalm in any liigation or arbitration and Cllent's
faliure lo timely provide a Certificale lo Olsson will be grounds
for aulomatlc dismissal of the Clalm with prejudice.

SECTION 7—-MISCELLANEOUS

71 Reuse of Documents

All documents, including drawings, specifications, reporis,
boring logs, maps, field dala, dala, test resulls, information,
recommendations, or opinions preparad or furnished by Olssan
(and Olsson's Independant professional assoclsles and
consullants) pursuant lo this Agreement ("Work Product’), are
all Olsson's Instruments of service, do not consliiute goods or
products, and are copyrighled works of Olsson. Olsson shall
relaln an ownership and property inlgrest in such Work Product
whether or not the Project(s) is completed. If Client has fully
salisfied all of its obligations under this Agreement, Olssen
shall grant Client a limited licanse to use the Work Producl and
Cliant may maka and relain copies of Work Praduct for use in
connection with the Projeci(s); however, such Work Product Is
for the exclusive use and beneflt of Client or its agents in
connection with the Project(s}). are no! infended to inform,
guide or otherwise influence any other entilles or persons with
respeci to any parlicular business transactions, and should nol
ba relied upon by any enlities or persons other than Client or
its agenis for any purpose other than the Prajeci(s). Such Work
Product Is not intended or represented lo be suilable for reuse
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by Client or others on exiensions of the Projeci(s) or on any
other Projecl(s). Client will not dislribule or convey such Work
Product to any olher persons or enlitles without Olsson's prior
written consent which shall include a release of Olsson from
liablity and indemniflcation by Lhe third parly. Any reuse of
Work Product without written verification or sdaptation by
Olsson for the specific purposs intlended will ba at Client's sole
risk and withoul liablilily or legal exposure lo Olsson, or lo
Olsson's Independent professional associates ar consuliants,
and Client shall Indemnify and hold harmless Olsson and
Qlsson's independent professional associates and consultanls
from all claims, damages, losses and expenses Including
atlomaeys' fees arising out of or resulting therefrom. Any such
verification or adaplation of Work Product will entitle Olsson to
further compensation at rates lo be agreed upon by Client and
Olsson.

7.2 Electronlc Flies

By accepling and ulilizing any electronic file of any Work
Product or other dala {ransmilied by Olsson, the Client agrees
for llself, Hs successors, assigns, Insurers and all those
claiming under or through It, that by using any of the
information contalned in the atlached elacironic fie, all users
agrea lo be bound by the following terms. All of the information
conleined in any electronic file is the work product and
instrument of service of Olsson, who shall be deemed the
author, and shall retaln all common law, slalutory law and
other righls, including copyrghts, unless the seme have
previously been transferred in writing to the Cllent. The
Information contained In any electronic file Is provided for the
convenienice to the Cllent and is provided in “as is" condition,
The Client Is awara thal differences may axist betwaen the
alectronlc files transferrad and Lhe printed hard-copy original
signed and stamped drawings or reports. in the event of a
conflict between the slgned original documents prepared by
Olsson and the electronic files, which may be transferred, the
signed and sealed original documenis shal! govem. Olsson
specifically disclaims all warrantias, expressed or implied,
including without limitation, and any warranly of merchantability
or filness for a particular purpose wilh respect to any slecironic
files. Il shall be Cllent's responsibility to confirm the accuracy of
lhe informalion contained In the electronic file and that it
accuralely reflects the information needed by the Client. Clienl
shall not relransmit any elecironic flles, or any portion theraof,
without including Ihis disclaimer as pat of any such
ransmissions. In addition, Client agrees, o the fullest extent
permitie d by law, lo indemnify and hold hamless Olsson, ils
officers, diractors, employees and sub consultants agsinst any
and all damsges, liabilites, claims or costs, including
reasonable atlomey's and expart witness fees and dafense
costs, arising from any changes made by anyone other than
Olsson or from any reuse of the elecironic files without the
prior writtan consent of Olsson.

73 Construction Cost Estimate

Slnce Olsson has no control over the cost of labor, malerials,
equipment or services fumished by others, or over the
contraclor(s) melhods of determining prices, or over
campelitive bldding or market condilions, Olsson's
Construction Cost Eslimale provided for herein is made on the
basis of Olsson's experience and qualficalions and reprasent
Olsson's best judgment as an experienced and qualified
professional engineer, familiar with the conslruction industry.
Cifent acknowledges and agrees that Olsson cannot and does
not guaraniee proposals or bids and thal actual lotal Project{s)
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or construction cosis may reasonably vary from Olsson's
Constructlon Cosl Estimate. W prior to the bidding or
negotialing phase Client wishes grealer assurance as fo lotal
Projecl(s} or construction cosls, Client shall employ an
independent cost estimator as provided in paragraph 3.4.3. If
Olsson's Conslruction Cost Eslimale was psadormed in
accordance with its standard of care and was reasonable
under the total clrcumstances, any services perdommed by
Olsson to modify the contract documenis fo bring lhe
conslruction cost within any limitation established by Client will
be considered Oplional Addlllona! Services and pald for as
such by Clieni. If, howaver, Olsson's Construction Cost
Estimale was nol performed in accordance with ils standard of
care and wes unreasonable under the total clrcumstances and
tha lowesl negotlated bid for construction of the Project(s)
unraasonably exceeds Olsson's Conslruction Cost Estimate,
QOlsson shall modify lls work as necessary to adjust the
Projaci(s)' size, andfor qualily to reasonably comply with the
Cllent's budget at no additional cost to Client. Under such
circumstances, Olsson's modification of its work 8l no cost
shall be the limit of Olsson's responsibility with regard to any
unreasonable Construction Cost Estimale,

74 Pravalling Wagas

it is Client's responsibllily 1o delermine whether the Project{s)
Is coversd under any prevailing wage regulations. Unless
Client specifically informs Olsson In wiiting (hat the Project{s)
is a prevaillng wage project and is ideniified as sugh In the
Scope of Services, Clienl agress to reimburse Qlsson and lo
defend, indemnify and hold harmiess Olsson from and ageinst
any liabllily, including costs, fines and atlorneys' fees, resulting
from a subsequent delerminalien thal the Projeclis) was
covered under any prevailing wage regulalions.

7.5 Samples

All malerial lesting samples shall remain the properly of the
Client, If appropriate, Olsson shall praserve samples obtained
no longer than forly-five (45) days efter the issuance of any
document thal includes the dala obteined from those samplas.
Afler that date, Olsson may dispose of the samples or relurn
them to Cliant at Client's cost.

7.6 Standard of Care

QOlsson will sirive to perform its services In a manner consisient
with Lhat lavel of care and skill ordinarily exarcised by members
of Olsson's profession providing similar servicas in the same
locality under similar circumslances at the time Olsson's
services are performed, This Agresmenl creates no olher
representation, warranty or guaranies, exprass or implied.

1.7 Force Majeure

Any delay In the performance of any of the dutfas or abligations
of gilher party heralo (excapl the payment of monay) shall not
be considered a breach of this Agreement and the time
required for performance shall be extended for a period equs)
to the period of such defay, provided that such delay has been
caused by or Is the result of any acts of God, acts of the public
enemy, insureclions, rols, embargoes, labor dispules,
including  strikes, lockouls, Job aclions, boycotts, fires,
explosions, floods, shorlages of materlal or enargy, or olher
unloreseaabje causas beyond the conirol and without the fault
or negligence of the parly so affecied. The affected parly shall
giva prompt notice to the other party of such cause, and shall
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take promplly whalever reasonable steps are nacessary lo
reliave lhe effect of such causa,

7.8 Confidentiality

in performing this Agreement, the parties may disclose to each
other wrillen or oral non-public, confidenlial or proprietary
information, including bul not fimiled to, Information of a
business, planning, marketing or technical nalure and medels,
lools, hardwara and software, and any documents, reporis,
memoranda, noles, {files or analyses that contaln, summasize
or are based upon any proprietary or confidential informalion
(hereafier refemed lo as 1ha "Information”).

7.8 Therefore, Olsson and Clienl agree thal the
party recelving Information from lhe other parly to this
Agreemen! (the °Receiving Party) shall keep Information
confidential and not use the Information in any manner other
than in the performance of this Agreemenl withowt prior written
approvel of the party disclosing Informalion (the “Disclosing
Party®) unless Client Is a public enfity and the release of
Information is required by law or legal process.

7.8.2 The exislence of discussions between the
parlies, the purpose of this Agreemant, and this Agreement
shall be considered Information subject o tha confidentiality
provisions of this Agreament,

7.8.3 Notwithslanding anylhing 1o the contrary
hereln, the Recelving Parly shall have no obligation 1o
preserve the confidentiality of any Information which:

78.31 was previously known to the Recelving
Parly free of any obligalion to keep it confidentlal; or

7.8.3.2  Is or becomes publicly avallable by other
than unauthorized disclosuras: or

7.8.33 is Independenily developed by the
Recelving Parly withoul a breach of this Agresment: or

7.834 is disclosed lo third parlies by the
Disclosing Party withoul restriclions: or

7.83.5  is raceived from a third party not subject lo
any confidentiality obllgations.

7.84 In the avenl thal the Recelving Parly is
requirad by faw or lapal process lo disclose any of Information
of the Disclesing Parly, the Recelving Party raquired lo
disclose such Informallon shall provide the Disclosing Party
with prompl oral and written notice, unless notice s prohibited
by law (in which case such nolice shall be provided as early as
may be legally permissible), of eny such requirement so thal
the Disclosing Party may seek a protective order or other
appropriste remedy,

7.8.5 Nothing contained in this Agreemant shall be
construed as eltering any rights that the Disclosing Parly has In
the Information exchanged with or disclosed to the Recelving
Parly, and upon request, the Recelving Party will relum all
Informalion received In tangible form to the Disclosing Party, or
8t the Recelving Party's oplion, desiroy all such information. If
the Recelving Parly exercises is oplion lo destray the
Information, the Recelving Party shall cerdify such destruction
fo the Disclosing Party.
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7.8.6 The partias acknowladge thal disclosure or use
of Informatlon in violation of this Agreement could cause
ireparable harm for which monetary damages may be ditficult
to asceriain or canslitule an Inadequale remady. Each parly
therefore agreas that the Disclosing Parly shall be entitied In
addilion to iis other rights lo seek Injunclive relle! for Bny
violation of thls Agreement.

7.8.7 The obligalions of confidentiality sat forth
herein shall survive termination of this Agreement, but shall
only remaln In affact for a period of one (1) yvear {rom the date
the Infarmation is first disciosed,

7.9 Damage or Injury to Subtervanean Structures or
Utltitles, Hazardous Materials, Pollution and
Contamination

7.9.1 To the axlen! thal work pursuant to this
Agreamenl requires any sampling, boring, excavation, diiching
or other disruplion of the soil or subsurface at the Sita, Olsson
shall confer with Client prior o such aclivity and Clienl will be
responsible for identifying, locating and marking, s necessary,
any private sublemanean structures or uliiities and Olsson
shall be responsible for amanging investigalion of public
sublerranean struclures or wutllilies through an eppropriate
vlilily one-call provider, Thersafter, Olsson shali take all
reasonable precaulions !o evold damage or injury to
sublrerranean struclures or utiliies which were identified by
Clienl or the one-call provider. Olsson shall nol be responsible
for any damage, liabllity or casts, for any properly damage,
Injury or economlic loss arising or allegedly arising from
damages lo sublemanean siructures or utililes caused by
subsurface penelralions in locations approved by Cllent and/or
the one call provider or nol comecily shown on any plans,
drawings or ulllity clearance provided 1o Olsson, except for
damages caused by the negligence of Olsson In the use of
such information.

7.9.2 I is undersiood and sgreed thal any
assistance Olsson may provide Client In the disposal of waste
materials shall not result in Olsson belny deemed as a
generator, aranger, fransporter or disposer of hazardous
malerials or hazardous wasle as defined under any law or
regulation, Title to all samples and wasts materials remains
with Ciien!, and at no time shall Olsson lake itls o the above
malenial. Client may authorize Olsson to execule Hazardous
Waste Manifes, 8ill of Lading or other forms as agent of
Client. | Client requesis Qisson to exacule such documents
8s its agent, the Hazardous Waste Manifest, Bill of Lading or
other similar documents shall be compleled in the name of the
Client, Clien! agrees io indemnlfy and hold Olssen harmless
from any and all claims that Olsson Is & generator, arranger,
transporter, or disposer of hazardous waste as a result of any
actions of Olsson, including, but not limited to, Olsson signing
a Hazardous Waste Manifest, Bill of Lading or other form on
behalf of Client,

7.9.3 At any lime, Olsson can raquest In wrillng that
Clienl remove samples, cuttings and hazardous substances
generated by the Projeci(s) from the project sile or other
localion. Chent shall promptly comply with such requesl, and
pay and be responsible for the removal and lawful disposal of
samples, cutlings and hazardous subsiances, unless olher
arrangements are mulually agraed upon in writing,

794 Client shall release Olsson of any lability for,
and shall defend and indemnify Olsson against any and all
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claims, liablity and expense resulting from operations under
this Agreement on accounl of injury to, dastruction of, or loss
or impairment of any properly rghl In or 1o oll, gas, or other
mineral substanca or water, if al the time of the acl or omission
causing such injury, destruction, loss or impalmment, said
substance had not been reduced o physical passesslon above
the surface of the earth, and for any loss or damage to any
formation, strata, reservoir beneath the surfaca of the earth,

7.9.5 Nolwithslanding anything o the contrary
contalned hereln, it s undersicod and agroed by and between
Olssen and Client that the responsibility for pollution and
contamination shall ba es follows:

7.8.5.1 Unless olherwise provided hereln, Client
shall sssume all responsiblity for, including control and
removal of, and protect, defend and save harmless Qlsson
from and against all clalms, demands and causes of actlon of
every kind and characler arising from poliulion or
contamination (Including nalurally occuring radioactive
malerial) which originales ahove the surface of the land or
water from spills of fuels, lubricants, motor oils, pipe dops,
paints, solvents, baliast, bilge and garbage, except
unavoidable pollution from reserve pils, wholly In Olsson's
possession and control and directly associated with Olsson's
equiprmaent,

7852  Inihe evenl a third pady commils an acl or
omission which results in pollution or conlamination for which
either Olsson or Client, for whom such pary Is performing
work, is held to be legally liable, the responsibilily therefore
shall be consldered as belween Olsson and Clien!, to ke the
same as if the parly for whom the work was performed had
performed the same and all of the obligalions regarding
defense, Indemnlty, holding hammless and limitation of
responsibility and Wabllity, as set forth hersin, shall be
spacifically epplied.

7.10 Controlling Law and Vanus

The psriles egree thal this Agreement and any legal actions
conceming ils validily, inlerpretation or performance shall be
governed by the laws of the State of Nebraska. [t is further
agreed thal any legal action between the parties arising out of
this Agreement or the performance of services shall be brought
in @ court of compalent jurisdiction In Nebraska.

7.1 Subconsultants

Olsson may ulfize as necessary In Iits discrelion
subconsullants and other subcontractars. Olsson will be paid
for all services randered by lis subconsullants and other
subconsuliants as sel forth in this Agreement.

712 Assignment

7.12.1 Client and Olsson each are haraby bound and
the pariners, successors, executors, adminisiralors and lagal
represantatives of Client and Olsson (and o the extant
permitlted by paragraph 7.12.2 the assigns of Client and
Oisson) are hereby bound to the ather party to this Agreement
and lo the pariners, succassors, executors, adminisirators and
legal representalives (and sald assigns) of such other party, In
respect of all covenanis, agreaments and abligations of this
Agresmant,
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7.12.2 Nelther Client nor Olssan shall assign, sublet
or transfer any righls under or interest in (including, but without
limRation, moneys that may become due or moneys that are
due) this Agrasmenl without the wiitlen consent of tha olther,
except to the extent thal any assignment, sublelting or transfer
is mandaled by law or the effect of this fimitalion may be
restricted by law. Unless specifically slalad io the contrary in
any writlen consent lo an assignment, no assignmenl will
release or discharge the assignor from any duty or
responsibliily under this Agreement, Nothing conlalned in this
paragraph shall prevent Olsson from employing such
subconsultants and other subcontractors as Olsson may deem
appropriale to asslsi in lhe performence of services under thls
Agreement,

7.12.3 Nothing under this Agreement shall be
consirued 1o give any rights or benefits In this Agreement to
anyone other than Clienl and Olsson, and all dufles and
responsiblities undertaken pursusnt to this Agreement will be
for the sole and exclusive benefit of Client and Olsson and not
for the benefil of any other pary. There are no third-party
beneficlaries of this Agreement.

7.13 Indamnity

Olsson and Cllent mulually agree, to the fullest exient
permitied by law, {o indemnify and hold each olher hamless
from any and all damages, liabililes or costs, Including
reasonable attomeys’ fees and defense costs, relaling to third
party personal injury er third pany properly damage and arising
from their own negligent acls, errors or omissions in the
performance of thelr services under Lhis Agreement, but only to
lha extent that each parly is responsible for such damapges,
liabilities or cosls on a comparalive basis of faull.

7.14 Limitation on Damages

7.14.1 Nolwithstending any other provision of this
Agreemenl, and lo the fullest extent permiited by law, neither
parly's individual employeas, principals, officers or direclars
shall be subject to personal lisbility or damages arising out of
or connected In any way to the Projecl{s) or to this Agraement.

7.14.2 Notwilhsianding any other provision of ihis
Agreement, and fo the fullest extent permitied by law, neither
Client nor Olsson, thelir respeciive officers, directors, partners,
employees, conlractors or subconsullants shall be Jiabla o the
olher or shall make any claim for any delay damages, any
punilive damages or any incidental, Indirect or consequential
damages arising out of or connacled in any way lo the
Project(s) or to this Agreement. This mulual waiver of delay
damages and consequential damages shall Include, but is not
limiled to, disruplions, accelerations, Inefficlencies, Increased
conslruction cosls, increased home office overhead, loss of
use, loss of profil, loss of business, loss of income, loss of
repulation or any other delay or consequential damages thal
either party may have incured from sny cause of action
including, but not limited fo, negligenca, statulory violations,
misrepresentation, fraud, deceplive lrade practices, breach of
fiduciary dulles, slrict liability, breach of contract and/or breach
of slrict or implied warmanty, Both the Client and Qisson shall
require similar waivers of consequential damages protecting all
tha enlities or persons named herain In all contracts and
subcontracls with others invelved in tha Project(s).

7143 Notwilhstanding any olher provision of (his
Agreement, Client agrees thal, lo the fullest extent permitted
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by law, Olsson's iotal lisbility to the Client for any and all
Injuries, cleims, losses, expenses, damages, or claims
expenses of any kind arising from any services provided by or
through Olsson under this Agreement, shall nol axceed the
amount of Qlsson's fee eamed undar this Agreement. Clignt
acknowledges that such causes Include, but are not §mited 1o,
negligance, statutory violations, misrepreseniation, fraud,
deceplive irade praclices, breach of fiduciary duties, strict
Hability, breach of conlract andfor breach of strict or implied
warranty. This fimllation of liability shal! apply lo all phases of
Olsson's services performed In connaction wilh the Project(s),
whether subsequenl to or prisr to the execullon of this
Agresment,

715 Entire Agreement
This Agreement supersedes all prior communications,
understandings and sgreements, whether oral or written.

Amandmanis to this Agreement musl be in writing and signed
by the Client and Olsson,

19-3868.01



