REQUEST FOR COUNCIL ACTION

Meeting
Date: Oct 27, 2026

AGENDA SECTION: General Business

ORIGINATING DEPT:
Administration

ITEM DESCRIPTION: 2" Ave SW & 4t ST SW Design
Contract

PREPARED BY:
C.Jefferson

Per Council direction to proceed with the initial steps for the 2nd Avenue SW and 4th
Street SW project, the City has obtained a design contract from SEH outlining the
proposed scope of work. The contract is billed hourly rather than as a lump sum.

The survey team has started gathering topographic information. Dylan will complete the
feasibility study in-house, with review from SEH, to help reduce project costs. Additional
work will include soil borings, R-value testing, and televising the sanitary sewer to help
determine the best approach for the proposed improvements.

COUNCIL ACTION REQUESTED:

Consideration of approval of the attached SEH design contract for the 2nd Avenue SW

and 4th Street SW project.




Agreement for Professional Services

This Agreement is effective as of October 27, 2026, between City of Stewartville (Client) and Short Elliott
Hendrickson Inc. (Consultant).

This Agreement authorizes and describes the scope, schedule, and payment conditions for Consultant's work on
the Project described as: 2nd Ave SW & 4th St SW Reconstruction

Client’s Authorized Representative: Bill Schimmel

Address: 105 East 1st Street, Stewartville, Minnesota 55976, United States

Telephone:  507.533.4745 Email: bschimmel@stewartvillemn.com
Project Manager: Connor Burke

Address: 3428 Lakeridge Place NW, Rochester, Minnesota 55901

Telephone: 507.316.6628 Email: cburke@sehinc.com

Scope: The Basic Services to be provided by Consuitant as set forth herein are provided subject to the attached
General Conditions of the Agreement for Professional Services (General Conditions Rev. 01.01.26), which is
incorporated by reference herein and subject to Exhibits attached to this Agreement.

Project Description:

The City of Stewartville is planning a street and utility reconstruction project along 2nd Avenue SW from 1st Street
W to 4th Street SW and 4th Street SW from Main Street/TH 63 to the municipal swimming poo! parking lot area.
The project is anticipated to include reconstruction of the existing roadway and replacement or rehabilitation of
municipal utilities within the project limits. The existing watermain is anticipated to be removed and replaced.
Televising is currently being completed to evaluate the condition of the existing sanitary sewer and determine
whether the existing clay pipe can remain in service and be rehabilitated using a cured-in-place pipe liner or
similar method. If replacement is determined to be necessary, the design will include replacement of the sanitary
sewer with PVC pipe.

The existing storm sewer within the project area has recently been replaced, however, the storm sewer from 2"
St SW to 3 St SW may require replacement depending on whether the sanitary sewer requires replacement.
Accordingly, storm sewer design and stormwater calculations are anticipated to be minimal. The roadway design
will, however, consider existing drainage patterns and grades to maintain positive surface drainage and
accommodate the existing storm sewer system.

Task 1 - Project Management & Coordination:
Provide overall project management and administrative services throughout the design, bidding, and
preconstruction phases. Services under this task will include:
e Project coordination and internal progress meetings.
Development and maintenance of project work plans, schedules, and quality control procedures.
Coordination among project team members and disciplines.
Project invoicing and pragress tracking.
Project file organization and document management.
Quality assurance and quality control reviews at appropriate stages of design.
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Task 2 — Data Collection & Coordination:
Collect the existing information necessary to develop the project design and coordinate the proposed
improvements with the City, utility owners, and affected property owners and residents. Services under this task
will include:
e Perform a topographic survey of the project corridor sufficient to support roadway and utility design.
e Obtain and review available record information related to existing streets, sanitary sewer, watermain,
storm sewer, and other utilities within the project limits.
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¢ Coordinate with public and private utility owners regarding existing facilities, potential conflicts, and
anticipated utility adjustments.

e Conduct utility coordination meetings, as necessary, to review potential conflicts and coordinate
improvements.
Participate in project update and design review meetings with City staff.
Prepare materials for and participate in one public open house to present the proposed improvements
and receive input from adjacent property owners, residents, and the general public.

Task 3 —~ Civil Design

e Prepare construction plans and supporting design documents for reconstruction of the streets and
municipal utilities within the project limits.

¢ Consultant and Client will meet and review the design at 30%, 60%, and 90% completion for review and
comments on the design prior to presenting the plans to Council for Approval.

Roadway Design
¢ Roadway design services are anticipated to include:
Development of proposed roadway horizontal and vertical alignment.
Preparation of roadway plan and profile sheets.
Design of roadway grades and connections to existing streets, driveways, sidewalks, and adjacent
properties.
Preparation of typical sections and construction details.
Preparation of roadway and restoration cross sections.
Preparation of the title sheet, general notes, and Statement of Estimated Quantities.
Development of pavement, curb and gutter, sidewalk, pedestrian ramp, driveway, boulevard, and other
surface restoration plans, as applicable.

e Preparation of erosion and sediment control plans and a Stormwater Pollution Prevention Plan (SWPPP),
as applicable to the project.

e Because the existing storm sewer within the project area has recently been replaced, design of new
storm sewer facilities and stormwater hydraulic/hydrologic calculations are not included. Roadway
grading will be coordinated with the existing drainage system to maintain appropriate surface drainage.

Sanitary Sewer Design

e The existing sanitary sewer consists of clay pipe. A feasibility study is currently being completed to
evaluate the condition and capacity of the existing system and determine the appropriate improvement
approach.

+ Based on the conclusions of the feasibility study, the design will provide for either:
¢ Rehabilitation of the existing sanitary sewer using a liner or other identified rehabilitation method; or
¢ Removal and replacement of the existing sanitary sewer with PVC sanitary sewer pipe.

e The design will include applicable sanitary sewer services, manholes, connections, and other
appurtenances required for a complete sanitary sewer system.

Watermain Design
e The existing watermain within the project limits is anticipated to be removed and replaced. Watermain
design will include:
Proposed watermain alignment and profile, as required.
Water service connections.
Valves.
Fire hydrants.
Connections to the existing water distribution system.
Coordination with sanitary sewer and other existing and proposed utilities.
e Applicable watermain details and appurtenances necessary for construction.
Storm Sewer Design
o Proposed storm sewer alignment and profile, as required.
¢ The design will include applicable manholes and catch basins.
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Task 4 - Bidding & Construction:

Prepare the project for bidding and assist the City through contractor procurement and preconstruction activities.
Services under this task will include:

¢ Preparation of the project manual.
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Preparation of technical specifications and contract documents.

Preparation of the engineer’s opinion of probable construction cost.

Preparation of bid documents for advertisement and bidding.

Respond to bidder questions and issue addenda, as necessary.

Attend the bid opening and review submitted bids.

Prepare a bid tabulation and provide a recommendation for award.

Prepare conformed construction documents, as applicable.

Conduct a preconstruction meeting with the City, selected contractor, affected utilities, and other
applicable project stakeholders.
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The Client is taking care of contracting for soil borings and pipe televising.

The Client will complete the feasibility study and assessment roles. SEH will review the study and present design
plans to the City Council at the Public Hearing.

Schedule:

Topographic Survey October 2026

Roadway & Utility Design November 2026 — January 2027
Council Approval of Plans January or February 2027
Review of Specifications February 2027

Bidding & Award March 2027

Preconstruction Meeting April 2027

Payment: The fee is hourly estimated to be $120,000.00 including expenses and equipment.

The included expenses and equipment are limited to surveying equipment, trips to the site, printing materials, and
computer charges.

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

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

Other Terms and Conditions: Other or additional terms contrary to the General Conditions that apply solely to
this project as specifically agreed to by signature of the Parties and set forth herein:

None.
Short Elliott Hendrickson, Inc City of Stewartville
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By: ‘ By:

Full Name: Jenna R. Obernolte Full Name:

Title: Client Service Manager Title:
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Exhibit A-1
Payments to Consultant for Services and Expenses Using the Hourly Basis Option

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

A. Hourly Basis Option

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

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

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

B. Expenses

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

1. Transportation and travel expenses.

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

3. Lodging and meal expense connected with the Project.

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

5. Plots, Reports, plan and specification reproduction expenses.

6. Postage, handling and delivery.

7. Expense of overtime work requiring higher than regular rates, if authorized in advance by the Client.

8. Renderings, models, mock-ups, professional photography, and presentation materials requested by the Client.
9. All taxes levied on professional services and on reimbursable expenses.

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

11. The cost of special consuitants or technical services as required. The cost of subconsultant services shall
include actual expenditure plus 10% markup for the cost of administration and insurance.
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The Client shall pay Consultant monthly for expenses.

C. Equipment Utilization

The utilization of specialized equipment, including automation equipment, is recognized as benefiting the Client.
The Client, therefore, agrees to pay the cost for the use of such specialized equipment on the project. Consultant
invoices to the Client will contain detailed information regarding the use of specialized equipment on the project
and charges will be based on the standard rates for the equipment published by Consuitant.

The Client shall pay Consultant monthly for equipment utilization.
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General Conditions

SECTION | - SERVICES OF CONSULTANT

A. General
1. Consultant agrees to perform professional services as set forth in the

Agreement (“Services”). Nothing contained in this Agreement shall create a
contractual relationship with or a cause of action in favor of a third party against
either the Client or the Consultant. The Consultant’s services under this
Agreement are being performed solely for the Client’s benefit, and no other
party or entity shall have any claim against the Consultent because of this
Agreement or the performance or nonperformance of services hereunder.

B. Schedule

. Unless specific periods of time or dates for providing services are spacified,
Consultant's obligation to render Services hereunder will be for a period which
may reasonably be required for the completion of said Services.

2. 1f Client has requested changes in the scope, extent, or character of the Project
or the Services to be provided by Consultant, the time of performance and
compensation for the Services shall be adjusted equitably. The Clientagrees
that Consultant is not responsible for damages arising directly or indirectly from
delays beyond Consultant's control. If the delays resulting from such causes
increase the cost or the time required by Consultant to perform the Services in
accordance with professional skill and care, then Consultant shall be entitied to
an equitable adjustment in schedule and compensation.

C. Additional Services

.If Consultant determines that any services it has been directed or requested to
perform are beyond the scope as set forth in the Agresment or that, due to
changed conditions or changes in the method or manner of administration of the
Project, Consultant's effort required to perform its services under this Agreement
exceeds the stated fee for the Services, then Consultant shall promptly notify
the Client regarding the need for additional Services. Upon notification and in
the absence of a written objection, Consultant shall be entitled to additional
compensation for the additional Services and to an extension of time for
completion of additional Services absent wiitten objection by Client.

2. Additional Services, including delivery of documents, or information not
expressly included as deliverables, shall be billed in accord with agreed upon
rates, no less than Consultant’s standard rates.

3. The Consultant shall not be required to sign any documents, no matter by whom

requested, that require a certification, guarantes, or warranty of conditions not

fully known to be true or accurate by the Consultant, or that would impose
liability beyond the scope of this Agreement. The Client also agrees not to make
resolution of any disputs with the Consuitant or payment of any amount due to
the Consultant in any way contingent upon the Consultant's signing any such
certification, guarantee, or warranty.

D. Suspension and Termination

. If Consultant's services are delayed or suspended in whole or in part by Client,
or if Consultant's services are delayed by actions or inactions of others for more
than 60 days through no fault of Consultant, then Consultant shall be entitled to
either terminate its agreement upon seven days written notice or, at its option,
accept an equitable adjustment of compensation provided for elsewhere in this
Agreement to reflect costs incurred by Consultant.

2. This Agreement may be terminated by either party upon seven days written
notice should the other party fail substantially to perform in accordance with its
terms through no fault of the party initiating the termination.

3. This Agreement may be terminated by either party upon thirty days’ written
notice without cause. All provisions of this Agreement allocating responsibility or
liability between the Client and Consultant shall survive the completion of the
Services hereunder and/or the termination of this Agreement.

4. In the event of termination, Consultant shall be compensated for Services
performed prior to termination date, including charges for expenses and
equipment costs then due and all termination expenses.

SECTION Il - CLIENT RESPONSIBILITIES

Py

-
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A. General

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

2. Client shall provide its own legal, accounting, financial and insurance
counseling, and other special services as may be required for the Project. Client
shall provide to Consultant ail data (and professional interpretations thereof)
prepared by or services performed by others pertinent to Consultant's Services,
such as previous reports; sub-surface explorations; laboratory tests and
inspection of samples; environmental assessment and impact statements,
surveys, property descriptions; zoning; deeds; and other land use restrictions;
as-built drawings; and electronic databases and maps. The costs associated
with correcting, creating or recreating any data that is provided by the Client that
contains inaccurate or unusable information shall be the responsibility of the
Client.

-
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4.

Client shall provide written notice to Consultant within seven (7) days of when
the Client observes or otherwise becomes aware of any changes in the Project
or any defect or alleged defect in Consultant’s Services. Client shali examine all
studies, reports, sketches, opinions of construction costs, specifications,
drawings, proposals, change orders, supplemental agresments, and other
documents presented by Consultant within ten (10) business days of receipt and
render the necessary dacisions and instructions in writing so that Consultant
may provide Services in a timely manner. Client's failure to provide timely notice
of defects or timely review and approval shall constitute a waiver of any claims
related to such defects or delays caused by late review.

Client shall require all utilities with facilities within the Project site to locate and
mark said utilities upon request, relocate and/or protect said utilities to
accommodate work of the Project, submit a schedule ofthe necessary
relocation/protection activities to the Client for review, and comply with agreed
upon schedule. Consultant shall not be liable for damages which arise out of
Consultant’s reasonable refiance on the information or services fumnished by
utilities to Client or others hired by Client,

5. Consultant shall be entitled to rely on the accuracy and completeness of

information or services fumished by the Client or others directed or hirad by the
Client and shall not be liable for damages arising from reasonable reliance on
such materials. Consultant shall promptly notify the Client if Consultant
discovers that any information or services furmnished by the Client is in error or is
inadequate for its purpose. Consultant shall not be held responsible for any
errors or omissions that may arise as a result of erroneous or incomplete
information provided by the Client or others directed or hired by the Client.

6. Client agrees to reasonably cooperate, when requested, to assist Consultant

with the investigation and addressing of any complaints made by Consultant's
employees related to inappropriate or unwelcomed actions regarding the
Project. This shall include, but not be limited to, providing access to Client's
employees for Consultant’s investigation, attendance at hearings, responding to
inquiries and providing full access to Client files and information related to
Consultant's employees, if any. Client agrees that Consultant retains the
absolute right to remove any of its employees from Client’s facilities if
Consultant, in its sole discretion, determines such removel is advisable.
Consultant, likewise, agrees to reasonably cooperate with Client with respect to
the foregoing in connection with any complaints made by Client's employees.

SECTION It - PAYMENTS
Invoices

.Undisputed portions of invoices are due and payable within 30 days. Client must

notify Consultant in writing of any disputed items within 15 days from receipt of
invoice. Amounts due Consultant will be increased at the rate of 1.0% per month
(or the maximum rate of interest permitted by law, if less) for invoices 30 days
past due. Consultant reserves the right to suspend performance of Services and
to retain deliverables and Instruments of Service until all invoices are paid in full.
Consultant will not be liable for any claims of loss, delay, or damage by Client
for reason of suspending Services or withholding deliverables or Instruments of
Service until all invoices are paid in full, and Client shall be responsible for any
additional costs incured by Consultant due to such suspension and subsequent
remobilization. Consultant will not be liable for any claims of loss, delay, or
damage by Client for reason of withholding Services, deliverables, or
Instruments of Service until all invoices are paid in full. Consultant shall be
entitled to recover all reasonable costs and disbursements, including reasonable
attomey's fees, incurred in connection with collecting amounts owed by Client.

2. Should taxes, fees or costs be imposed, they shall be in addition to Consultant's

agreed upon compensation.

3. Notwithstanding anything to the contrary herein, Consuitant may pursue

1

collection of past due invoices without the necessity of any mediation
proceedings.

SECTION IV - GENERAL CONSIDERATIONS

A. Standards of Performance
. The standard of care for all professional engineering and related services

performed or furnished by Consultant under this Agreement will be the care and
skill ordinarily exercised by members of Consultant’s profession practicing under
similar circumstances at the same time and in the same locality. Consultant
makes no warranties, express or implied, under this Agreement or otherwise, in
connection with its Services.

2. Consultant neither guarantees the performance of any Contractor nor assumes

responsibility for any Contractor's failure to fumish and perform the work in
accordance with its construction contract or the construction documents
prepared by Consuitant. Client acknowledges Consultant will not direct,
supervise or control the work of construction contractors or their subcontractors
at the site or otherwise. Consuitant shall have no authority over or responsibility
for the contractor's acts or omissions, nor for its means, methods, or procedures
of construction. Consultant’s Services do notinclude review or evaluation ofthe
Client's, contractor's or subcontractor's safety measures, or job site safety or
furnishing or performing any of the Contractor's work. Site Safety is the
responsibility of the contractor.
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Consultant's Opinions of Probable Construction Cost are provided ifagreed
upon in writing and made on the basis of Consultant's experience and
qualifications. Consultant has no control over the cost of labor, materials,
equipment or service furnished by others, or over the Contractor's methods of
determining prices, or over competitive bidding or market conditions, Consultant
cannot and does not guarantee that proposals, bids or actual construction cost
will not vary from Opinions of Probable Construction Cost prepared by
Consuttant, If Client wishes greater assurance as to construction costs, Client
shall employ an independent cost estimator.

Envirohmental issues

. Consultant is not a user, generator, handler, operater, arranger, storer,

transporter, or disposer of hazardous or toxic substances. Therefore the Client
agrees to hold harmless, indemnify, and defend Consultant and Consultant’s
officers, directors, subconsultant(s), employees and agents fom and against
any and all claims; losses: damages: liability; and costs, including but not limited
ta costs of defense, arising out of or in any way connected with, the presence,
discharge, release, or escape of hazardous or toxic substances, poliutants or
contaminants of any kind at the site.

Client agrees that it wil waive any claim against Consultant related to severe
weathar events that exceed those addressed by existing codes and standards.
Consultant's sole liability will be based on actual damages to the extent caused
by Consultant's failure to meet applicable codes. Notwithstanding the above, the
Partios agree that, as the Project pragresses, such codes or standards may
change or the applicability of such codes or standards may vary from
Consultant’s original interpretation through no fault of Consultant and that
additional costs necessary to conform to such changes or interpretations after
execution of this Agreement may be subject to an equitable adjustmentin
Consultant's compensation and schedule.

. ifhazardous substances are found an the project site, then Consultant may stop

work until Glient has remediated the site.
Limitations on Liabllity

. To the fullest extent permitted by law, Consuitant’s tetal liability to Client for any

and all claims, losses, or damages arising out of or related to this Agreement or
the Project, whether based on negligence, errors, omissions, strict liabiity,
tveach of contract, or warranty, shall not exceed the lesser of (i) the total
compensation paid to Consultant under this Agreement or (ji) $500,000. if Cient
requests higher limits, such change must be agreedto in writing, and
Consuitant's fee shall increase by at least 1% for each additional $500,000 of
liabflity, up to a maximum lirait of $5,000,000.

To the extent permitted by applicable law. neither Party shall be liable to the
other for consequential damages. including without limitation lost rentals,
increased rental expenses; loss of use; loss ofincome; lost profit, financing,
business, or reputation; and loss of management or employee productivity,
incurred by one another or ther subsidiaries or successors, regardless of
whether such damages are foreseeable and are caused by unforeseen severe
weather events, breach of contract, wiliful misconduet, negligent act or omission,
or other wrongful act of either of them. Consultant expressly disclaims any duty
to defend Client for any alleged actions or damages.

itis intended by the parties to this Agreement that Consuitant's Services shall
not subject Consultant’s employees, officers or directors to any personal legal
exposure for the risks associated with this Agreement. The Client agrees that as
the Client's sole and exclusive remedy. any ciaim, demand or suit shall be
drected and/or asserted only against Consultant, and not against any of
Consuitant’s Individual employses, officers or directors, and Client knowingly
walves all such claims against Consultant individual employees, officers or
directors.

Causes of action between the parties to this Agreement pertaining to acts or
failures to act shall be deemed to have accrued, and the applicable statutes of
limitations shall commence to run, not later than the earliest of: (2) the date of
Substantial Completion for acts or failures to act occurring prior to Substantial
Completion; (b) the date of issuance of Consultant's final invoice for acts or
failures to act occurring atter Substantial Completion; or (c) the date when
Consultant's Services are substantially completed. The parties acknowledge that
this provision may shorten the time period otherwise available under applicable
law for bringing claims, and each party knowingly and voluntarily agrees to this
shortened limitations period. This provision shall notapply to claims for fraud,
willfisl misconduct, or intentional misrepresentation. Notwithstanding the
foregoing, in no event shall any claim be brought more than two (2) years after
the cause of action has accrued as defined herein, regardless of when the injury
or damage is discovered.

. The parties agree, to the fullest extent permitted by law, to waive any and all

rights against each other and any of their contractors, subcontractors,
consultants, subconsultants, construction managers, owner's representatives,
employess, directors, officers, agents and assigns for any and all damages,
including without limitation bodily injury, death, demage to real and personal
property, and all consequential damages including delay and lost profits covered
by any insurance applicable to the Project or the site upon which the Project is
iocated.

Assignment

Aside from Consultant’s assignment of amounts owed under this Agreement,
neither party to this Agreement shall transfer, sublet or assign any rights under.

2.
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or interests in, this Agreement or claims based on this Agreement without the
prior written consent of the other party. Any assignment in violation of this
subsection shall be null and void.

Parties acknowledge that Consultant has subsidaries or affiliates that hold
necessary registrations, certifications or special skills or resources that may be
needed for the proper performance of the Services. Consultant may subcontract
or assign all or part of the Sewvices to any of its subsidiaries or affiliates;
provided, however. that Consultant shall remain liable for the performance,
obligations and responsibilities of such services under this Agreement.

Dispute Resolution

. Any dispute between Client and Consultant arising out of or relating ta this

Agreement or the Services (except for unpaid invoices which are governed by
Section lil) shall be submitted to mediation as a precondition to litigation unless
the parties mutually agree otherwise in writing.

2. The Client shall make no claim for professional negligence, either directly or by

way of a cross complaint against the Consultant unless the Client has first
pravided the Consuitant with a written certification executed by en independent
consultant currently practicing in the same discipline as the Consultant and
licensed in the State in which the Project is located. This cerlification shall: a)
contain the name and license number of the certifier; b) specify the acts or
omissions that the certifier contends are not in conformance with the standard of
care for a consultant paerforming professional services under similar
circumstances; and c) state in detail the basis for the certifier's opinion that such
acts or omissions do not conform to the standard of care.

3. Any dispute not settled through mediation shall be settled through litigation in

A
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the state and county where the Project at issue is located.

SECTION V - INTELLECTUAL PROPERTY

Proprietary Information

All documents, including reports, drawings, calculations, specifications, CADD
materials, computer software or hardware or other work product prepared by
Consultant pursuant to this Agreement are Consultant's Instruments of Service
"Instruments of Service"). Consultant retains all ownership interests in
Instruments of Service, including all available copyrights.

2. Notwithstanding anything to the contrary, Consultant shall retain all of its rights in

=y

=y

its proprietary information including without limitation its methodologies and
methods of analysis, ideas, concepts, expressions, inventions, know how,
methods, techniques. skills, knowledge, and experience possessed by Consultant
prior to, or acquired by Consultant during, the performance of this Agreement and
the same shall not be deemed to be work product or work for hire and Consultant
shall not be restricted in any way with respect thereto. Consultant shall retain full
rights to electronic data and the drawings, specifications, including those in
electronic form, prepered by Consultant and its subconsuitants and the right to
reuse component information contained in them in the normal course of
Consuitant's professional activities.

Client Use of Instruments of Service

. Provided that Consultant has been paid in full for its Services, Client shall have

the right in the form of a nonexclusive license to use Instruments of Service
delivered to Client exclusively for purposes of constructing, using, maintaining,
altering and adding to the Project. Consultant shall be deemed to be the auther
of such Instruments of Service, electronic data or documents, and shall be given
appropriate credit in any public display of such Instruments of Service.

. Racords requests or requests for additional copies of Instruments of Services

outside ofthe scope of Services, including subpaenas directed from or on behalf
of Client are available to Client subject ta Consultant’s current rate schedule.
Consultant shall not be required to pravide CADD files or documents unless
specifically agreed to in writing as part of this Agreement.

Reuse of Documents

. Al Instruments of Sesvice prepared by Consultant pursuant to this Agreement are

not intended or represented to be suitable for reuse by the Client or others on
extensions of the Project or on any other Project. To the extent permitted by law,
any reuse ofthe Instruments of Service without written consent or adaptation by
Consultant for the specific purpose intended will be at the Client's sole risk and
without liability or legal exposure to Consultant; and the Client shall release
Consuitant from all claims arising from such use. Client shall also defend,
indemnify, and hold harmiess Consultant from all claims, damages, losses, and
expenses includng attomeys’ fees arising out of or resulting from reuse of
Consultant documents without written consent.
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