SHIVIEAT

REES NPT REMG

PROFESSIONAL SERVICES AGREEMENT

ATTN: Gary Coffman

CLIENT: City of Eariham, IA
140 8. Chestnut Avenue
PO Box 518
Earlham, A 50072

PROJECT: City of Eariham - Sponsocred Project
PROJECT LOCATION: Eariham, |A
DATE OF AGREEMENT: January 6, 2022

PROJECT DESCRIPTION

The City of Earlham is pursing Sponsored Project funding from the State Revolving Fund administered
by the lowa DNR and lowa Finance Authority. Shive-Hattery will assist with preparing the funding
application as well as completing the watershed assessment required as a component of the
application. SRF funding award could be as much as $400,000-$600,000 to be used on eligible water
quality Best Management Practices.

SCOPE OF SERVICES
We will provide the following services for the project:

Civil Engineering
These services will consist of the following tasks:

1. Walershed Assessment

Identify the water body, watershed, and water quality concerns to be addressed.

Delineate priority watershed and sub watersheds and identify land use, drainage routes,

and ownership boundaries.

C. Research available water quality data and publicly available impaired waler database to
identify water quality concerns.

D. Review and priorilize avaitable Best Management Practices to target goals and

E
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objeclives of improving water quality.
Prepare exhibit outlining potential water quality practices to be considered for the
sponsored project funding.
2. SRF Sponsored Project Application

A. Aftend a coordination meeting with City staff and IDALS representatives to review
stormwater qualily concerns and potential practices that could be implemented.

B. Coordinate with the City to obtain bond counsel concurrence and required resolution for
the sponsored project application

C. Identify project pariners and solicit support letters

D. Prepare and submil an application for the Clean Water SRF Sponsored Project due by
March 1, 2022, The application will consist of the exhibits developed in the watershed
assessment and additional information as outiined on the application checklist.
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CLIENT RESPONSIBILITIES

It wilt be your responsibility to provide the following:

1. Identify a Project Representative with full authority to act on behaif of the Client with respect to
this project. The Client Project Representative shall render decisions in a timely manner in order
to avoid delays of Shive-Hattery's services.

2. Legai, accounting, and insurance counseling services or other consultants, including
geotechnical, or vendors that may be necessary. The Client shall coordinate these services with
those services pravided by Shive-Hattery.

3. Provide to Shive-Hattery any available drawings, survey plats, testing data and reports related
to the project, either hard copy or electronic media. Electronic media is preferred.

4. Unless specifically included in the Scope of Services to be provided by Shive-Hattery, the Client
shall furnish tests, inspections, permits and reports required by taw, regulation or code including
but not limited to hazardous materials, structural, mechanical, chemical, air pollution and water
pollution tests,

5. Provide Shive-Hattery personnel access {o the site as required.

We will begin our services upon receipt of this Agreement executed by you which will serve as a notice
to proceed.

« The application to SRF for sponsored project funding is due by March 1, 2022.

COMPENSATION

Watershed Assessment | Fixed Fee $7.600 Included $7.600
SRF Sponsored Project Application Fixed Fee $4,200 Included $4,200
TOTAL $11,800

Fee Types:.

« Fixed Fee - We will provide the Scope of Services for the fee amounts listed above.
Expenses.
« Included - For Fixed Fee Type, expenses have been included in the Fee amount.

The terms of this proposal are valid for 30 days from the date of this proposal.

ADDITIONAL SERVICES

The following are additional services you may require for your project. We can provide these services,
but they are not part of this proposal at this time.

1. Topographic, utility, or boundary surveys,
2. Design, bidding, and construction phase services associated with water qualily improvement

projects.

SHIVEHAT TR
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OTHER TERMS

STANDARD TERMS AND CONDITIONS
Copyright © Shive-Haltery June 2020

PARTIES

"S-H" or “Shive-Hattery" shall mean Shive-Hatlery, Inc. or Shive-Hattery A/E Services, P.C. or Studio951 a Division of Shive-
Haltery or EPOCH a Division of Shive-Hatlery or Shive-Hattery New Jersey, Inc. and "CLIENT" shall mean the person or entity
execufing this Agreement with "S-H."

LIMITATION OF LIABILITY AND WAIVER OF CERTAIN DAMAGES

Tho CLIENT agrees, to the fullest extent of the law, to limit the liability of S-H, its officers, dire¢tors, shareholders,
cmployees, agents, subconsuitants, affifiatod companles, and any of them, to the CLIENT and any person or entity
claiming by or through the CLIENT, for any and all claims, damages, liabllitics, losses, costs, and expenses including
reasonable attorneys’ fees, expenis’ fees, or any other legal costs , in any way related to the Project or Agreement from
any cause(s) to an amount that shall not exceod tho compensation received by S-H under the agreement or fisty
thousand doilars {$50,000), whichovor Is greator. The parties intend that this lImitation of liabllity apply to any and all
llability or cause of action, claim, theory of recovery, or remedy howaover alleged or arising, including but not limited fo
negllgence, orrors or omissions, strict liabllity, breach of contract or warranly, express, implied or equitable Indomnity
and all othor claims, which except for the limitation of liabllity abovo, the CLIENT walves.

CLIENT horeby reloases S-H, its officers, directors, shareholders, employees, agents, subconsultants, affiliated
companies, and any of them, and none shall be llable to the CLIENT for consequential, special, examplary, punitive,
Indirect or Incidental losses or damages, including but not limited to foss of use, loss of product, cost of capital, loss of
goodwill, lost revonuos or loss of profit, Interruption of business, down time costs, loss of data, cost of cover, or
governmental penaltics or fines.

INDEMNIFICATION

Subject to the Ilmitation of Hability in this Agreemoent, S-H agrees to the fullast extent permitted by law, to indemnify and
hold harmloss the CLIENT, its officers, directors, sharoholders, employees, contractors, subcontractors and consultants
against all claims, damages, labilities, losses or costs, including reasonabile attorneys’ fees, experts’ foes, or other iegal
costs to the oxtent caused by S-H's nogligent performance of service under this Agreement and that of its officers,
directors, sharcholders, and employees,

Tho GLIENT agreos to the fullost extent permitted by law, to indemnify and hold harmiess §-H, its officers, directors,
sharcholders, employees, agonts,, subconsultants, and affiliated companies agalnst all damages, Habilities, tosses,
cosls, and expenses including, reasonable attorneys' fees, expert's fees, and any other legal costs to the extent caused
by the acts or omisslons of the CLIENT, its employees, agents, contractors, subcontractors, consultants or anyone for
whom the CLIENT is legaliy liable,

HAZARDOUS MATERIALS - INDEMNIFICATION

To tha fullost extent permitted by law, CLIENT agrees to defend, indemnify, and hold 8-H, its officers, directors,
sharcholders, employees, agents, consultants and affillated companios, and any of them harmless from and against any
and all clalims, liabifitios, losses, costs, or expenses including reasonable attorney’s fees, exports’ feos and any other
legal costs (Including without limitation damages to property, injurios or death to persons, fines, or penalties}, arising
out of, or resulting from the discharge, escapo, release, or saturation of smoke, vapors, soot, fumes, acids, alkalies, toxic
chemicals, liquids, gases, polychlorinated biphonyl, petroloum contaminants spores, blologlcal toxins, or any other
materials, irritants, contaminants, or pollutants in or into the atmosphore, or on, onto, upon, in, or into the surface or
subsurface of soil, water, or watercourses, objects, or any tangible or intangible matter, whether sudden or not.

STANDARD OF CARE

Services provided by S-H under this Agreement will be performed in a manner cansistent with that degree of care and skill
ardinarity exercised by members of the same profession currently practicing under similar circumstances on projects of simitar
size, complexily, and geographic location as thal of the Project. Nothing In this Agreament is intended to create, nor shall il be

consirued to create, a fiduciary duly owed by either party lo he other party.

EELAIE I
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BETTERMENT

The CLIENT recognizes and expects that certain change orders may be required o be issued as the resuil in whole or part of
imprecision, incompleteness, omissions, ambiguities, or inconsistencies in S-H's drawings, specifications, and other design,
bidding or construction documentation furnished by S-H or in other professionat services performed or furnished by S-H under this
Agreement (herein after in this Belterment section referred to as S-H Documentation). If a required item or component of the
Project is omitled from 5-H's Documentation, the GLIENT is responsible for paying all costs required lo add such item or
component to the extent that such item or component would have been required and included in the original S-H Documentation.
In no evert will S-H be responsible for cosls or expense that provides bellermen! or upgrades of enhances the value of the
Project.

RIGHT OF ENTRY

The CLIENT shall provide for entry for the employees, agenls and subcontractors of S-H and for all necessary equipment. White
S-H shall lake reasonable precautions lo minimize any damage o properly, it is understood by the CLIENT that in tha normal
course of Ihe project some damages may occur, the cost of correction of which is not a part of Lhis Agreement.

PAYMENT

Unless otherwise provided herein, invoices will be prepared in accordance wilh 3-t's standard invaicing practices then in effect
and will be submitied fo CLIENT each month and al the completion of the work on the project. Invoices are due and payable upon
receipt by the CLIENT. 1 the CLIENT does not make payment within thirty (30) days alter ine date the invoice was mailed (o he
CLIENT, then the amouni{s} due S-H shall bear interest due from the date: of mailing at the lesser interest rate of 1.5% per month
compounded or the maximum interest rate allowed by faw. In the event that S-H files or lakes any action, or incurs any costs, for
the collection of amounts due it from the client, S-H shall be entifled 1o recover its entire cost for altorney fees and other coltection
expenses related to the coflection of amounts due it under Lhis Agreement. Any failure 1o comply with this term shalt be grounds
for a defaull terrmination.

TERMINATION

Fither party may terminate this Agreement for convenience or for default by providing wriften notice to the other party. if the
termination is for default, the non-lerminating party may cure the default before the effective dale of the termination and the
termination for default will not be effective. The termination for convenience and for default, if the defaull is not cured, shall be
effective seven (7) days aiter receipt of written nefice by the non-terminaling party. In the event lhat this Agreement is terminated
for the convenience of either party or terminated by S-H for the defauil of the CLIENT, then S-H shall be pald for services
performed 1o the lermination effective date, including reimbursable expenses due, and lermination expenses attributable {o the
termination. In the event the CLIENT terminates the Agreement for Ihe default of S-H and S-H does not cure the default, then S-H
shalf be paid for services performed lo the termination notice date, including reimbursable expenses due, but shall not be paid for
services performed after the termination notice date and shall not be paid termination expenses. Termination expenses shall
include expenses reasonably incurred by S-H in connection with the termination of lhe Agreement or services, including, but not
limited to, closing out Project records, terminalion of subconsultants and other persons or entilies whose services were relained
for the Project, and all olher expenses directly resulting from the lermination.

INFORMATION PROVIDED BY OTHERS

S-H shall indicate to the CLIENT the information needed for rendering of services hereunder. The CLIENT shall provide lo S-H
such information, inciuding electronic meda, as is available to the CLIENT and the CLIENT's consultants and conlractors, and S-
H shall be entitled to rely upon the accuracy and completeness thereol. The CLIENT racognizes that it is difficult for S-H 1o
assure the accuracy, completeness and sufficiency of such client-furnished informalion, gither because it is provided by others or
because of errors or omissions which may have occurred in assembling the informalion the CLIENT is providing, Accordingly, the
CLIENT agrees, o the fullest extent permitted by law, to indemnify and hold harmless S-H, its officers, directors, shareholders,
employees, agents, subconsultants and affitiated comparies, and any of them, from and against any and all claims, liabililies,
losses, costs , expenses {including reasonable allorneys’ fees, experts’ fees, and any other legal costs) for injury ar loss arising
or allegedly arising from errors, amissions or inaccuracies in documents or other information provided by the CLIENT.

UNDERGROUND UTILITIES

information for locatton of underground utilities may come from the CLIENT, third parties, and/or research performed by S-H or its
subconlractors. S-H will use the standard of care defined in this Agreement in providing this service. The information that S-H
must rely on from various utilities and other records may be inaccurate or incomplete. Therefore, lhe CLIENT agrees, {o the
fullest extent permitted by law, to indemnify and hotd harmless S-H, its officers, directors, shareholders, employces agents,
subconsultants, affiliated companies, and any of them for all claims, losses, costs and damages arising out of the focation of
underground utilities provided or any information related to underground ulilitias by S-H under this Agreement.
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CONTRACTOR MATTERS

CLIENT agrees that 8-H shall not be responsible for the acls or omissions of the CLIENT's coniractor, or subconiractors, their
employees, agents, consultants, suppliers or arising from conlractor's or subcontracters’ work, their employees, agents,
consullants, suppliers or other entities that are responsible for performing work that is not in conformance with the construction
Contract Documents, if any, prepared by S-H under this Agreement. S-H shall not have responsibility for means, methods,
techniques, sequences, and progress of construction of the conlractor, subcontractors, agents, employees, agents, consullants, or
other entities. tn addition, CLIENT agrees lhat S-H is not responsible for safety at the project site and that safety during
canstruction is for the CLIENT {o address in the contract betwean the CLIENT and contractor,

SHOP DRAWING REVIEW

If, as part of this Agreement S-H reviews and approves Conlractor submittals, such as shop drawings, product data, samples and
other data, as required by S-H, these reviews and approvals shall be only for the limited purpose of checking for confarmance with
the design concepl and the informalion expressed in lhe contract documents. This review shall nol include review of the accuracy
or completeness of delails, such as quantities, dimensions, welghts or gauges, fabrication processes, construction means or
methods, coordination of the work with other trades or construclion salety precautions, all of which are the sole responsibility of
the Conlractor. S-H's review shall be conducted with reasonable promptness while allowing sufficient ime in S-H's judgment lo
permit adequale review. Review of a specific item shall not indicate that S-H has reviewed the entire assembly of which the item
is @ component, 8-H shalf no! be responsible for any deviations from Lhe conleacl documents not brought {o Ihe aitention of S-H in
wiiling by the Contractor. S-H shall not be required to review partial submissions or those for which submissions of correlated
items have nol been received.

OPINIONS OF PROBABLE COST

If, as part of this Agreement S-H Is providing opinions of probable consiruction cost, the CLIENT understands thal S-H has no
controt over costs or the price of fabor, equipment or materials, or over the Contractor's method of pricing, and that S-H's gpinions
of probable construction Gosts are lo be made on the basis of S-H's qualifications and experience. S-H makes no warranty,
expressed or implied, as to the accuracy of such opinions as compared to bid or actual costs.

CONSTRUCTION OBSERVATION

i, as part of this Agreement S-H is providing construction observation services, S-H shall visit the project at appropriae intervals
during construction to become generally familiar with the progress and quality of the contractors' work and to determine if the wark
is proceeding in general accordance with the Contract Documents. Unless olherwise specified in the Agreement, the CLIENT has
not relained S-H to make detailed inspections or {o provide exhauslive or continuous project review and observation services. S-
H does not guarantee lhe performance of, and shall have no responsibility for, the acls or omissions of any contractor, its
subcontractors, employees, agents, consullanis, suppliers or any other enlities furnishing materials or performing any work on the
project.

5-H shall advise the CLIENT if S-H observes that Ihe contractor is not performing in general conformance of Contract Documents.
CLIENT shall determing if work of contracter should be stopped to resolve any problems,

OTHER SERVICES

The CLIENT may direct 5-H to provide cther services including, but not imited to, any additional services identified in S-H's
proposal. H S-H agrees ta provide these services, then the schedule shall be reasonably adjusted to allow S-H to provide these
services, Compensation for such services shall be at S-H's Standard Houriy Fee Schedule in effect at lhe time the work is
performed unless there is a wrilten Amendment to Agreement thal contains an alternative compensalion provision.

OWNERSHIP & REUSE OF INSTRUMENTS OF SERVICE

All reports, plans, specifications, field data and notes and other decuments, including all documents on electronic media, prepared
by 8-+ as instruments of service shall remain the properly of S-H. The CLIENT shall not reuse or make any modifications to the
plans and specifications wilhout the prior writlen authosization of S-H. The CLIENT agrees, to lhe fullest exlent permitted by law,
te defend, indemnify and hold harmiess S-H ils officers, directors, shareholders, employees, agents, subconsultants and affifiated
companies, and any of them from any and all claims, losses, cosis or damages of any nature whatsoever arising cut of, resulling
from or in any way related {o any unauthorized reuse or medifications of the consiruction documents by the CLIENT ¢r any person
or entity lhat acquires or obtains the plans and specifications from or through the CLIENT without the writien authorization of S-H.

DISPUTE RESOLUTION

H a dispule arises between S-H and CLIENT, the execulives of the parlies having authorily to resolve the dispute shall meet within
thirty (30) days of the notification of the dispule to resolve the dispute. If the dispute is not resolved within such thirly {30} day time
period, CLIENT and S-H agree {o submit to non-binding medialicn prier to commencement of any fitigation and that non-binding
mediation is a precondition lo any litigatton. Any costs incurred directly for a mediator, shalf be shared equally between lhe paries
involved in the mediation.

S }w IVIE i__“’:i J\IH
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EXCUSABLE EVENTS

S-H shall not be responsible or liable te CLIENT or CLIENT's contractors, consultants, of other agents for any of the following
events or circumstances, or the resulting delay in S-H's services, additional costs and expenses in S-H's performance of its
services, or other effects in S-H's services, stemming in whele ar part from such events and circumstances (collectively,
"Excusable Events” or, singularly, an "Excusable Event’): a change in law, building code or applicable standards; aclions or
inactions by a governmental authority; the presence or encounter of hazardous o toxie malerials on the Project; war {declared or
undeclared) or other armed conflic!; terrorism; sabotage; vandalism; riot or other civil disturbance; blockade or embargos;
explosion; abnormal weather; unanticipated or unknown site conditions: epldemic or pandemic (including bul not imited to
COVID-19), delays or other effects arising from government-mandated or government-recommended quarantines, closure of
business, access, or lravel: strike or labor dispute, lockout, work stowdown or stoppage; accident; act of God, failure of any
goveinmental or other regulatory aulhority to act in a timely manner; acts or omissions by CLIENT or by any CLIENT's
contracloss, consultants or agents of any level on the project (including, without limitation, faifure of the CLIENT {6 furnish timely
information or approve or disapprove of S-H's services or wark product prompily, delays in the work caused by CLIENT, CLIENT's
suspension, breach or default of this Agreement, or detays caused by faully performance by {he CLIENT or by CLIENT's
contractors, consullants, or agents of any level); or any delays or evenis outside the reasonable conlrof of S-H. When an
Excusable Event occurs, the CLIENT agrees S-H is not respeonsible for any aciual or ¢laimed damages incurred by CLIENT or
CLIENT's confractors, consullants, or agents, S-H shall not be deemed 1o be in defaull of this Agreement, and S-H shall be
entitied to a change oider to equitably increase and extend S-11's time for performance of ifs services, as well as equitably
increase the contract sum to compensale S-H for its increased labor, expenses, and other cosls lo perform its services, due to the
Excusable Event.

ASSIGNMENT
Neither party to this Agreement shall iransfer, sublet or assign any righls under or interest in this Agreement {including but not
limited to monies that are due or monies that may be due) without the prior wrilten consent of the other party.

SEVERABILITY, SURVIVAL AND WAIVER

Any provision of this Agreement tater held to be unenforceable for any reason shall be deemed void, and al remaining provisions
shall continue in full force and effect. Alf obligations arising prior to the termination of this Agreement and all provisions of this
Agreement allocating responsibility or liability between the CLIENT and S-H shall survive the completion of the services hereunder
and the termination of this Agreement. The failure of a party to inslst upon strict compliance of any temm hereof shall not constitute
a waiver by that party of its rights to insist upon strict compliance at a subsequent date.

GOVERNING LAW
This Agresment shall be governed pursuant {o the laws in the stale of the locale of the S-H office address written in this

Agreement.

EQUAL EMPLOYMENT OPPORTUNITY

Itis the policy of S-H to provide equal employment opportunities for ail. §-H enforces the following acts and amendmaonts as
presented by Federal government or Slate governments: Titte VI of the Civil Rights Act of 1965, Age Discrimination in
Employment ACT {ADEA), Americans With Disabifitios Act {ADA}, lowa Civil Rights Act of 1965, and lllinols Human Rights Act {
775ILCS 8], S-H will not diseriminate against any employee or applicant because of race, creed, color, religion, sex, national
origin, gender identity, sexual orientation, marital status, anceslry, veferan status, or physical or mental handicap, unless related
lo performance of the job wilh or wilhout accommadation,

COMPLETE AGREEMENT

This Agreement conslitules the enfire and inlegrated agreemant between the CLIENT and S-H and supersedes all prior
negotiations, represeniations and agreements, whether oral or wiitten. In the event the CLIENT issues a Puschase Order of which
this Agreement becomes a pari, or lhe CLIENT and S-H otherwise execute or enfer into a contract into which this Agreement is
incorporated, the paries expressly agree lhat, to the extent the terms of this Agreement conflict with or are olherwise inconsistent
with such Purchase Order, or any other contract, this Agreement shall supersede and override tha terms of the aforementioncd
documents, and this Agreement shall solely govern in those regards,

ACCEPTANCE

Wel signatures, digital signatures, electronic signalures or acceplance communicated by mail or e-mait from one party lo anolher,
are deemed acceplable for binding the parties to the Agreement. The CLIENT representative accepling this Agreement warrants
that he or she is authorized to enter inlo this Agreement on behalf of the CLIENT.

SHIVIE!
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AGREEMENT

This proposal shall become the Agreement for Services when accepted by both parties. Wet signaltures,
digital signatures, electronic signalures or acceptance communicated by mail or e-mait from one party to
another, are deemed acceptable for binding the parties lo the Agreement. The Client representative
signing this Agreement warrants that he or she is authorized to enter into this Agreement on behalf of
the Client.

Thank you for considering this proposal. We look forward to working with you. If you have any questions
concerning this proposal, please contact us.

Sincersly,
SHIVE-HATTERY, INC.

e, T

Luke Monat, PE
Project Manager
Imonat@shive-hattery.com

AGREEMENT ACCEPTED AND SERVICES AUTHORIZED TO PROCEED

CLIENT: City of Earlham, 1A

BY: TITLE:
(signature)

PRINTED NAME: DATE ACCEPTED:

CC:  Tami Wilcox

PHIVERIATTEE
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