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ORDINANCE NO. 19-2026

AN ORDINANCE AUTHORIZING THE VILLAGE OF LORDSTOWN TO
ENTER INTO A MASTER AGREEMENT FOR PROFESSIONAL
CONSULTING SERVICES WITH VERDANTAS, LLC AND DECLARING
AN EMERGENCY.

NOW, THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE VILLAGE OF
LORDSTOWN, COUNTY OF TRUMBULL, STATE OF OHIO:

Section I: That the Board of Public Affairs has recommended that the Council of the Village
of Lordstown enter into a Master Agreement for Professional Consulting Services, and various
Task Orders attached thereto, with Verdantas, LLC (a copy of which is attached hereto as Exhibit
“A”. the terms of which are incorporated by reference and made a part of this Ordinance).

Section II:  That the Council of the Village of Lordstown concurs with the recommendation of
the Board of Public Affairs and hereby authorizes the Village of Lordstown to enter into the Master
Agreement for Professional Consulting Services, and the various Task Orders atiached thereto,
with Verdantas, LLC.

Section ITI:  That the Mayor and Clerk are hereby authorized and directed to enter into said
Agreement with Verdantas, LLC.

Section IV:  That payments due under said Agreement shall be made from the
601.350.52239 /101.320.52239 Accounts.

Section V:  That this Ordinance is hereby declared to be an emergency measure necessary to
timely secure the services of Verdantas, LLC per the terms of the Master Agreement for
Professional Consulting Services and for the public health, safety, and welfare, and for the further
reason that this Ordinance must be enacted in a timely manner.

Section VI: That the passage of this Ordinance and ali deliberations relating to the passage of
this Ordinance were held in open meetings in accordance with the provisions of Ohio Revised
Code Section 121.22,
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Passed in Council this 18 day of May , 2026. (

4918-8172-0617, v. 1




verdantas

ATTACHNMENT A
FOR
MASTER SERVICES AGREEMENT FOR PROFESSIONAL SERVICES

TASK ORDER NO: 2026-3
PROJECT NAME: Genetal Services
PROJECT NO: 058.Z2000045848

2025 Contract; Ordinance 17-2025,
Aprit 21, 2025 (requesting to
GONTRACT NO: approve new contract for 2028)

Subject to the terms and conditions of the above referenced Contract, the Consultant agrees to
perform the following Scope of Work (briefly describe scope, schedule, budget and reference the
proposal, if applicable):

Task 1 - General Services for Village Council from April 1, 2028 to March 31, 2027 and entail attending up
to two Council Mestings per month, producing one Engineer's Report to Gouncil per month, cansultation
by phone, producing preliminary estimates of probable construction atong with budgets for engineering
and/or other technical services, and updating the Villaga's Capital Improvements Plan.

Task 2 - General Services for Village Board of Public Affairs (BPA) from April 1, 2028 to Margh 31, 2027
aad entail attending one BPA Meatings per month, producing one Engineer's Report to the BPA pear month,
consultation by phone, producing preliminary estimates of probable construction along with budgets for
engingesing and/or other technical services, and verifying system capacity and pressure from the Village's
Water Model for pending site development projects.

- " Total Annual |
Description _ _ | Cost
Task 1 - General Services for Village Council, to be invoiced monthiy | $13,860.00
| Task 2 - General Services for Village BPA, to be invoiced monthly $5.600,00

_ Total Annual Cast | _$20,460.00
Total monthly cost for Council shall be $1,155 and total monthly cosl tor BPA shall be $550Q.

Attachments: EYes ONo

VERDANTAS PROJECT CONTACT: _Christopher Kogelnik, PE

CLIENT PROJECT CONTACT: Jackie Woodward, Mayor
This Task Order is hereby accepted and incorporated into the existing Contract: 4
VERDANTAS LLC CLIEI‘IJT . _
aY: Chris Kogelnk, PE._ _ BY:  _ :{ Aj ol Al ~
TITLE: Senior Project Manager o TmE: _ 4E LS v o
DATE: _ April 23, 2026 _ DATE: Click or tap to enter a date.

Valid for 30-days. {Please return one s_ig_hea original to your Verdantas project contact and retain
one signed original for your records)

¥ Exhibit "A" Verdantas.com




verdantas
AMASTER AGREEMVENT FOR PROFESSIONALCONSULTENG SERVILES

CONTRACTH 1

Consultant: ® Verdantas LLC
{7 Vardantas Consultants Inc, (New York Engineering end Geolagy)
1 Verdantas LLC d/b/a Verdantas Engineering LLC (Wyoming Engineedng and Geology)
D) Verdantas LLG dfh/a Verdantas PUC illinals Enginearing and Geology)
0 Verdantas PLLC (Minnescty Geology)
i Verdantas Architacture, Inc, (Dhio ond Penasylvanis Architecture)
{1 Vardantas Services, P.C. {Michlgen and Morth Caraling Engineeting and Geology ond New York Survey!
[ Verdantas ine, {Califormia and Arizara Engineering, Ceffornia Geology)
1 Geolnsight, Int. {Connecticut Engineering nad Geology, Moine Survzy)
7] CT Consultants, Inc.
[0 Petersan Brustad, LLP
1 CBEC Eco Enginearing, LLP

Client: LOBRDSTOWN VILLAGE

WITNESSETH THAT:

WHEREAS, Cliznt wishes to retain Consultant, both as Identified above, to provide professional servicas as an indapendant
contractor a3 outlined in Section 2 of this Master Agresment for Professional Consulting Services {this “Agraement”); and

WHEREAS, Cliant and Consultant, collectively the "Parties,” and aach individualty 2 “party”, desire to establish terens and
conditions applicable to every task order, work order, purchase order or other agreement concerning prafessional senvices (“Services”) ta
e performed by Censuitant on Client's behalf;

NOW, THEREFCORE, in cansideration of the promises, conditians, and agreements herein, the sufficiency of which is hereby
acknowledged, the Parties agree as fallows:

1, Deflntions. As used in this Agreement, the following definitions apply:

1.1 "Agreament” means this Masier Agreement for Professional Consulting Services, any Proposal accapted of
authorized by Client, and any Task Qrder amendments or supplements thereto and exgcuted by both Parties.

1.2. “Chaims” means ary and ail lisbiities, claims, suits, losses, damages, fines, penaities, and costs, includlng reasonable
attorney’s fees and other legal fees and refated legal expensas.

1.3, "myoposal’ means a document prepared by Consuitant by which Consuitant offers te perform speciflc Services for
o¢ on behali of Client. The Prapesal shall deserlbe the scope of Services offered and provide 2n estimated budget
for the Services. The Proposal mey alse include a proposed project schedule ang related details regarding the

Services.
1.4. "Seryvices” means the work performed of to be perforsiad by Consultant, inciuding tempaorary or supplergental staff
s necessary, pursuant to an accepted Froposal and executed Task Order and includes 2/l Consultant work product,
15 “$ita" means any siie upon which or In relation to which Services may be performed.
L6 *rask Order” maans a gocument by which Client authorizes Consultant to provide spacific Services as set forthina

Proposal. The term Task Order may refer to a Waork Order, Purchase Order, Requisiton for Secvices, Authorization,
Notice ka Proceed, or other equivalent document.

1.7 “Project” means the reasonably related Services and tasks outlined In the applicabla accepted Proposal{s) or executed
Task Ocder{s}, and relevant amendmaents theretq, and encompasses sll activities, delivernbles, objectives, and
rrilestones that tha Consultant is contracted to complete withln the agreed-upon timeframe and budget.
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verdantas
2. Project Autherization and Contract Documents.

21 During the Term of this Agreernent, Client may perlodically request Consultant to provide Proposais to parform
professional Services for o en behalf of Client. In response to sach such requast, Consultant shallprepare 2 Proposal
that [ntegrates this Agreement and describes tha proposed Scope of Services and agsoclated fees snd svbmit the
Proposal to Client for its constderation. Depending on the Services to be offered, the Proposal may contain
supplementary terms that modify the terims and conditions s&t forth in this Agreement. i the Propesal Is acceptatie
to Client, Client may authorize Consultant to proceed with the Froject by executing the Propasal and retuming itto
Consultant. Alternatively, Client may authorize the Project or 8 muzually-acceptable portion thereof, by Client
preparing, or requesting Consultant prepare, a Task Order, as defined herein, for exgcution.

2.2 Fur any specific Project, in the event of an inconsistenty between the terms of this Agreement and the terms of

Conswitant’s Proposal or the terms of a Task Order, the terms and/or cenditions of the docurment most recently
executed by both Panties shall eontrol.

23, Unless expressly stated otherwlse n a Proposal, the fees, costs, and schedules In the Proposal constitute
Consultant's estimated tosts and estimated schedule for tha Services. These estimates are not guaranteed.
Constltant shall inform Client if it determines at any time thata matarlal change to the nature, time, cost, or extent

of Services is reguired or advisable. No material change will be made without Client's consent excapt pursuant to
Section 13, helow,

24. Tha Senvices for specific projects may be revised as agreed upon by the Client and Consuftant which may, depending
on the revision and its timing, e set forth In @ Task Order incorporating the scope and cost of the revised or

additlonal work, The niew, revised, or amended Task Order shalt be effective upon execution by both Consultant and
Client.

1. Tarm and Effective Date. The Agreement shall be effective the date it has been signed by bath Parties and shall continue In
force and effect far a period of three (3) years or unill {1y al! Task Grders have been compieted 2nd alk Consultant's involces
have been paid in full, whichever Is longer; (i) the Agreement is terminated by either Party; or (i} the Agraement has been
madified, or the Term has been extended, by a writing executed by both Parties.

4. Force Nialaure,

4.1, consultant's feas, costs, and schedule are subject to eguitable adjustments, up to and including termination of the
Agreement, for delays caused by occurrences of cireurnstances beyond Consultant's reasonable cantrel, such as
fires, floods, earthquakes, strikes, riots, war, terrarism, threat of terrorism, acts of God, acts or reeulations of a
governmental agancy, emergency, securlty measures or other circumstances, including, without fimitation, unusual
weather conditions ("Forse Majeure”).

42, 1 Consultant detarmines In Its sole discretian, based on dlreumstances surrounding a Force Majeure event and lts

effact an the Services, that the haalth or safety of Its persannel o its subcontractors’ personnel Is or may be atrisk,
Consultant shail have the Tight to temporarily cease providing its Services, and after consultation with Client and

obtaining Cllent’s approval, to take such rmeasure as Consultant deems nacessary to protect personnel, the
environment, or property, at Client's expense.

5, Hazardous Substances; Reporting Obligatlons; General Risks.
5.4, Unanticipated Hazardous Substances.
A.

Hazardaus substanees may cxist at @ site where there is no reason to talisve that they are present
{"Unanticipatad Hazardous Substances™). The Partles agrae that the discovery of Unanticipated Hazardous
Substances constitutes a changed condition end may require renagotiation of the Scope of Services, an adjustment
of the schedule or estimated costs, of termination of the Task Order. Consultant shall notify Cllent as seon as
practicable should Unanticipated Hazardous Substances be encountered.

8. Cliant waives any clalm against Consultant and agrees that Consultant shall net be liakle for any Claim for
Injury or loss arising from Consultant's discovery of, or respanses to, Unanticipated Hazardous Substances,

Master Service Agreemeant « GOVT Page20f9
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C In the event that samples or materials are colfected as part of the Services, and the samples or materials
contain hazardous substances or constitute hazardous waste, a5 defined by faderal, state, or local statutes,
regulations, ordinancas ot ralated requiremants, Consultant wil, after comp

letion of testing, (i) resurn such samples
and materials to the Cllent, or {ii} using a hazardous waste or hazardous materials manifest signed by Client as

generator, ave such samples and materials transported to a locatlon selected by Client for final disposal. Client
agrees te pay the costs associated with the siarage, ransport, snd dlsposal of such samples and materials. Ciient

hereby dssurnas all potentlal fiability as genarator of tha waste, fncluding fiability under CERCLA for arranging for the
disposal of the hazardous substances.

5.2 Reporting tmmediate Threats.

A In accordance with individual states’ general laws and regulations (collectively “State Programs”], the
performance of the Services ynder the Agreement may reguire Carstltant to act as @ state-certified or registered
professional with certain professional obligations oved to the publie, Including, in some instan<es, an indegendent
duty to report the existence of certain enviranmental conditions, discharges or threats of releases or circumstances
that in Consultant's professional judgment pose an imminent threat to public health or the envirgnment
("Immediate Threat"). Consultant will report any such Immediate Threats it dlecovers and Its assessment of the
significance of the Immadiate Threat to the Cliznt so that the Client can report o the proper regulatory authorities.

8. If the Client fails to promptiy report an {renediate Threat to tha proper authorities as Tequired by law,
Consultant shall Inform Client that it reasonably believes that Consultant has an independent legal or ethical
regponsibility to do so, dting the regulatory or ethical requitement in writing, If the Client stili fails to report the

Immediate Threat, Consultant may report such to the authorities. Client agrees hat Consultant shall not incur
Trabiiity for making any such disclosures or reports,

C. Chiant acknowledges that Consuitant's obligations under the State Frograms may conflict wlth the interests
of the Client. The Client agrees that Consuitant shall be immune from a0 civil Tiatsifity resulting from any actual or
slleged conflict between the interests of the Client 2nd the requirernents of the State Prograims, The obligations of
this paragraph shall extend alsp to any federal cbligations imposed upon Consultantin connection with the Senvices.

8.3 General fisks. Client racognizes that special risks ewist and “guarantees” cannot be expected under the Agreement,
specifically in Gonsultant's determinations regarding the composition of 3 site's subsurface Includlng 1ha existence
or nan-existence of hazardous or reguiated substances Consultant cannot eliminate these visks or guarantes any
particular resuit, Client acknowledges that an increased scope of investigation may reduce, but not eliminate risk.
Tha passage of time also alfects the infarmation presented in the report. Consultant opinions are based upon the

scape of Services performed and the informatian and observed site conditicns that exjsted atthe time Consultant’s
opinions were formulated.

5.4, Waste Containment. i hazardous or toxic waste, hazardous materials, hazardous chemicals or compounds, or
hazardous substances, or waste regulated by local, state, provircial or federal law, Including, without Rimitation, any
sampling materials guch as drll tuttings aad flulds ar ashestos ["Waste") are encountered by Consultant, Consultant
¢hall have the option, but not the obllgatien, to appropriataly containerize the Waste and elther (j) leave the
containerzed Waste on Site for propar disposal by Client o (i} using a manifest signad by Client as generator, assist
Chant with transpartation of the Wasts to 3 location selacted by Client for disposal. Cllent acknowledges that at no
time does Consultant assume authority over the transportation or dlsposal of, ar titlete, ar the risk ofloss associated
with, the Waste. Client sgrees Conscltant shall have no Wability fer any and all Claims [aeluding, without imitatian,
any liability derived from any local, state, provincial or fedaral aw] In any way related to Consultant's assistance
with the storage, transportation, ar disposal of the Waste, sxcept to the exteat such Claims resubt from Consultant’s
gross negligence or willful misconduct,

B. Labor Rates.

6.1, For Servicas charged on a time-and-material or cost-reimbursable basis,

labor, costs, and expenses will be billed to
Client a3 Indicated in the Proposal or Task Order.

6.2. All labor rates are subject to periodle adjustment by Consultant. If labor rates are not stated In the Propesal,
Consultant'’s standard labor rates in effect 3t the time Services are parformed shall apply.

6.3. IF Services covered by the Proposal are sublect to taxes of feas {except income taxes), such costs wlll be charged to
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and reimbursed by Client. A handling and administrative charge of 15% will be zdded ta al subcantractor of
subconsultant expenses.

7. [nvoices and Payment,

7.1 Sarvices shall ba invoicad montkly, or as otherwise set Forth in the Proposal or Task Order. Unlass otharwise agreedin
wiriging, invoices will be payable within thirty 30) days of receipt by the Client, ¥ $he Cllent ohiects to any portion of
an invoice, the CHent shall notlfy Consultant in writing within seven [7) business days from the date of raceipt of the
iavoice, and shall state the reasons for the objection, and timely pay the pertion of the involca thatis not In digputa.
The Parties shall work together in gaod falth to settle the disputed portion of any invoice. If any biliing and payment
dispute cannot be resolved within thirty (30) days of Consultant’s receipt of wrltten notice thereof, Cansultant may
pursue all lagal and equitable remedies under apalicable law In 3 court of competent jurlsdiction.

T2 Consultant may furnish apiniens of probable cost, financial evafuations, feasibility studles, pronowmic analyses of
alternate solutions, and utilitarian considerations of operations and maintenance tosts |collectively, ”Oplnlons of
Probable Cost). Opinions of Probable Cost prepared by Consultant hereunder will be made on the basis of
Consultant's experience and qualifications and will regresent Consultant’s judgment as an experienced and qualified
design professionai. Consultant does not reprasent, warrant, or guarantee the aceuracy of such estimates and shall
not be liable shouid actuat costs diffar from lssued Dpinions of Probable Cast.

7.3, invalced charges not paid within the time perlods set forth in Section 7.3, shall be deemed delinquent and actrue
interest at a rate of one and one-half percent (1.5%} per manth, or the maximum arount allowed by applicable law,
whichever is less. Late payments shall be first applied to accrued interest and then to unpaid principal. interest

charges will not apply to sny disputetd portion of an invoice, to the extent the dlspute is resobved in favor of the
Client.

8. Terminattan.

&1 fither Party may terminate the Agreement for cause by written notice to tha other Party (1} upon breach oy the
other Party of 3 material obligation under the Agreement, {ii} If the other Party gaes into bankruptey, Ts liquidated
ot Is otherwise unable to pay Its debts a5 they become due, or {lii} if the other Party resolves to appoint or has
appointed for it an administrator, recelver or ather similar officer affecting the Parky’s business, property orassets in
a mannar that zffects or could affact the Party’s ability to pay its debts as they become dua or its gbility to fulfill its
obllgations under this Agreament or a contract integrating this Agreament.

8.2 [fthe Ag-eement isterminated by eithar Party for cause, Consultant shali cease provision of Services. Any tarmination
for cause will be effective only If the terminated Party is given fz) at least 30 calendar days’ written notice of
termination, (b} opporiunity to consult with tha terminating Party before the terminatian date, and {c} reasonable
opportunity to cure the breach. The foregeing notwithstanding, if Client falis to pay any involee within 10 business
days of its due date, Consultant reserves the right to stop performance of the Services immediately upon notice to
Cllent of its non-paymaat,

8.3. Cliesnt may terminate the Agresment for ts convenience upon five (5} business days' written niotice to Consultant, In
which event Client shall pay all fzes and expenses for services acerued as of the terminatlan date and Consultant’s
reasonable costs resulting from terminatian, Including, without limitation, demokilization costs, as detafled Ina final

invoice.
9, insursnce.
9.1. puring the term cf this Agreement, Consultant shall, at its own expense, maintaln and carry the insurance as set
forth below, Consultantwilt furnish certlfieates of such insurance o policy declaratian pages upen reguest.

frypE B - LIMKTS
Werker’s Compensation Statutary Limit
Employer’s Liability
Bodily injury by Accident 51,000,000
aodily Injury by Disease 51,000,000 Each Employee
‘Badilg Injury by Disease _ ~ 11,000,000 Polley Lirit
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conmmerciel General Livhiiity including Contractual Liahillty, 1,000,000 [Comblned Single Limit}
Braad Form Property Damage, and Cornpleted Operations £7 000,000 |General Aggragate]
autormablle Liabiltty, including Radily Injury/Property for 51,000,000

Qwned, Hired, and Non-Gwned Vehlcles {Camnbined Single Limit)
Professianal Liabifity {Errors and Dmissions) $5,000,000
ner Clairn Aggregate l$5,0i3(),000

sntrtetor's Paflution Liahifity Coverage 48,000,000

per Claim Aggregate i NS&,&OU,GO& L
E;cessuabﬂfty {Umbrella Ferm} 5,000,000

9.2, Upon written agraement of the Parties, Consuliant may procuré and maintain additional insurance coverage or
increased policylimits at Client's expenss.

Indemnification; Limitation of Liabiity.

104,  Consultant shall indemnify Ciient, its affiliates and their respective directors, officers, and eraployees {individuatly
and coilectively, "Cliert indemniteas’} from and against Clairs arisiog out of the Agrapment, to the extent Claims

are caused by the negligence, preach of contract, o wilful misconduct of Consuftant. The foregaing doss not Include
Client's attorney’s faes or other fees.

102, Client agress that Cansultant, its affliates and thelr respective diractors, officars, employess, and contractors
(individually and callectively, “Consultant Indemnitaes”) shall not be fiable for Claims arising out of the Agraement,
to the extent Claims are caused by the negligence, breach of contracs, or willfui misconduct of Clieat.

103, Consultantshalinot beliabletos Chent Indemnitee orany third party for {hecreation, existence crrelease of any type
of hazardous or toxicwaste, rraterial, chenicad, compeund or substance, ar aby ather type of snvironmental hazard,
contamination or paflutton, whethes Jstent or pateqt, or the violation of any [aw of reguiation relating thersto,
existing at @ Site prior L0 commancement of the Services {“Pre-Existing Condition”}, and Cllent agrees that
Cansultant shall have no ilability for Claims sustainedin connection with a Fre-Exlsting Condition except to the extent

the Pre-Existing Condition i exacerbated by the negligence of willtful miscanduct of a Consuttant Indemnitea.

10,4, Nelther Party shall he liable to the athar, including without Imitation, insurers, tor any lost, detayed, or dirminishad
profits, revenues, Business opportunitles o7 production or for any incidental, collateral, special, Indiract, puniiive,
axemplary, financial, consequential, or econormic losses or damages of any Kind or nature whatsoevar, however
caused regardiess of whether the Client Indemnite or Consultant indermnitee, 25 applicable, knew ar shauld have
known of the possivility of such losses or darmages.

105 In no event will a Consultant ndernitee be tiable to & Client Indemnitee or anyone claiming by, threugh or under i,
including without [imitation, insurers, For amy amount in excess of twe hundred fifty thousand doliars {4250,000) inthe
aggregate. To the maximura amauat parmitted by faw, Consultact shall iave no liability if Client fails to iniliate lagal

proceedings within twelve {12] months of the perfarmance of the Services. Client reledses Consultant Indemnitees
from any damages sustained by Client in excess of the amount stated in this Section, and to the maximuen extent

parmitted by iaw, from any Gaim thatitis tne subject of proteedings not laitiated within the time period specified
in this Section.

106, The provisions of this Section 10 Wil (i) 2pply to the fullest extent allowed by law, and [i) survive the cornpletion of
Servites and the axpiration, cancellation, or termination of the Agreament.

standard of Care, Consultant's Services shall be performed using the degree of care and skill ordinarily exercised by ather

marhers of the engingefing and science professions providing substantivaly sicallar Services in the same tocality and time,

subject to the tima fimits and financial and physical constraints applicable tothe $arvices and Frojact. Consultans makes no
rapresentations and provides no warranties of guarantees other than those expressiy set forth hareln, Awny mplled
representations, warranties, or guarantees are exprassly disclaimed.

Client Responsipitities.

124, Cliant shall assist Consultant In connection with Services as reasonably nacessary, Including, witnout limitation, as
specified in the authorized Propesal. f applicable to the Services, Client will provide Consultant:
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A, Clean, secure, and uncbstrycted space at the Site, as applicable 2nd avallable, for Consultant’s and its
subcontractars’ equipment and vehicles,

B. spacifications (including, witheut limitation, facliity schematics, Site schematics, engineesing drawings and
plot plans] detailing the canstruction of undergraund and aboveground tacllities focatad at the Site that pertain to
Consultant's Services or are pecessary to enable Censultant to perfarm the Senvces.

o Apprevat of each spacificlocation $or boring, dilliig, excavation or other intrusive work and Identification
of concealad or underground utilltes, structures, abstructions, abstacles, or sensitive conditions befera Cansultant
commences wark 2t the location. If Client does not identlfy the location of the cancealed ang underground items or
approve each loakion of intrusive work, Client agrees that Consultant shall not be liable for any harm, Infury, or
damages arising sut of ov related to contack with such hazards.

0. Selaction of any hazardous waste transporter and disposal facility and arrangaments for execution of the
waste generator porticn of any &ill of lading, waste manifest, waste profile and related documents.

£ All information related to the Services in Client's possassion, custady of control reasonably required by
Consultant or which Cllent knows would affact the aceuracy o compieteness of Services,

122 Site Access.

A, Chiant shalt provide reasonable Ingress (o and egress from the Sie for Cansultant and lis subcontractars
and their respective personngl, equigment, and vehicles, intluding but net limited to obtzining any, site access,
consents or easements and complying with their tevms. % Client does not awn the projectsite; Client vratrants and
represents to Consultant that Client has the autherlty and permission of the owner and ozcupant of the project site
to grant this right of entry te Consultant.

B. Client acknowiedges that Censultant's ability to comply with the schedule for performance of Services is
cantingentupon timely and complete Site access. Consultant shisll notbe responsible for camages of delays atising
from the Clieat's aetions or Inactions regarding Site access. Depending on the Services to be performed in tonnectlon
with the Project, Consultant's Proposal may requice that an authorized, knowledgeable representative of the Site
owrrer be aresent during some or al of the on-site activities.

C. Untess otherwise expressly agreed in writing by the partigs, Client is responsiple for Site sacurity.

123, Client watrants and represents that all infarmation provided by, on behalf of, or at the request of Client or any
governmental ageney fo Consultant {(induding any Consultant subcontractor), shall be accurate and compleate,
Consultant has the right to vely on such information, without \ndependentinvestigat‘lon, verification, or inguiry.

Change Crders.

131, Consultantshall complete its Services as set forth In the autherized Propesal o Task Order unless modifled inwriting
oy Clignt and Consultant {"Change"”). Consultent shall be entitied to equitabla adjustment in compensation and
schedule baged on the agreed to changes.

13.2. In tha event of a Change, the Client may choase te: {i) authorize tompleting the Services as orlginally defined; (1)
authorize additional funds to comalete the revlsed Broposal of Task Qrder; or (i} request that proviston of Services
caasy upon reaching a specific expenditure level. if oplios {iff} is selected, then Consultant will wirn over such data,
results and rmaterials completed at the authorized level. Regardiess of which option is selacted, thent agrees to pay
Consultant for ali work properly perfarmee, and Consultant and Cllent shall bath continue to fulfill their obligations
under this Agreement.

Notices and Authorlzed Representatives.

141 Notices. Any and all notlees required or permitted under or in connectdan with this Agreement shall be reade in
writing by tha notifylng Party upon the Authorized Representative of the notified Party ac igentified, below. Each
such Natice shalt be delivered by Registered Unitad Statas mall or via 2 prepaid overnight courier service providing
sviden<e of raceipt.

14.2 Project Communications. Any project comraunications, except for Notices made in accordsnee with Paragraph
14.1, above, and Including but not iimfted to those miade: by United States prall, via email, by tefephone, Teamns,
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17.2.  Upon its receipt of paymentin fulf for the Services, Consultant shafl grant Client a non-sxclusive, royalty-free license

to use such work product only for the project, as speciiied by the authorized proposal or applicabr’e Task Qrder, for
the purposes for which was prepared by Consultant.

17.3.  Work Product is created solely for the purpases of Gonsultant's perfoymance of the services, Ay unauthorized
changes made by Client to, and any re-use by Client of, the Wark Braduct, shall be at Client's sola risk and without

liability to Consultant and Client agrees that Corsultant shall not be fable for any all clairos, suits, actions or
darnages refated to such use of Work Product by Client.

17.4. Consuitant makes no warranty as i the campatibility of the glectronic data included in Wark Product for any
aperating system, software, ar software version othar than that stated in @ spedific project Proposal or Task Qrder.
By accepting electronic data, Clignt acknowledges the risks and waives any and a1l clalms against Consultant [n the

eveat of incornpatibility or alteratlon of Work Froduct by an operating sysiem or sofuware not dus to the actions
of either Party.

sayerability. If one or morg provisions of this Agreerment is determined to be lnvalid, untawha, or unenforceablein whole orin
gart, the validity, lawfulniess, and enforcesbility of the remaining provislans [and of the same provision to the extent
enforceable) will not be impaired, and the Parties 2gree 1o cubstitute a provision as similar In intent to the subject pravision
as possible without comprorising the validity or enforceaility of the substitute provision.

Governing Law; Conflict Rasolution.

18.1.  The Agreement i gaverned by and shall be conskrved In accordance with the laws of the state in which the Project 1s
Ipcatad. The state courts in which the Praject 1 Jocated have axtlusive jurisdiction and venus over all disputes arising Qut
of the Agraement and is deemed to be the place of parformance for al cbligations under the Agreemant, The Parties
walve any hjection to this section on grounds of Inconvenient forum ar atherwise.

16.2.  The Parties agree that all disputes arising undes the Agreement shall be submited to nonbinding mediatian unless the
Parties mutuslly agree otherwise. The Parties agree to walve thelr rights ta 3 jury trial of any conflict related hareto.

593,  Allcauses of action, fncluding but rot limited to #ctions for indemulfication, arising out of of relating to Consultant’s work
shall be deemed o have accrued and the applicable statutes of limitation shall commence o run not later than eithert [i)
the date of substantial completion of the Services, for acts or failures to act ceruring prior to substantlal compfietion, or

{li} the daeof issuance of Cansultant’s final invoics, far acts or fallures to aet occurring after substantial completion of the
Services.

Miscellaneous.

301,  Interpretotion. Words in the singular inchude the plural and vice versa. Section captions are for convenlerce only and do
not atfect the meaning or construction of the terms set forth in this Agreement. A raference to a specific item as included
within a genarat category does not exclude Ttarms of a similar nature, unless exprassly stated otherwise.

10,2, Nen-selicitetion. During the term of this Agreement and for one year theraafter, Clieat will not target aod then hire any

Consultant professionsl providing services 1o Cllant uoder this Agreement. Without limiting any damages or other
remedies, immadiately upon any breach of tha foregaing, Client will pay Corisultant an amount agual Lo 30% of Consultant
professionat’s ending annual sslary with Consultant.

703, Subcontracts, Cansultant may subcontract all ar any part of the Servicas without the prier written appeoval of Client, but
such subcontracting shall not relleve Cansultant of any of ts obilgations under thiz Agreement.

0.4, Entirg Agreement. The Agreement, including approved Propesals and apypticable Task Qrders, constitutes the entire
understanding between the Partlas and the full and final expression of such understanding, and supersedes ali prier and
contemporanaous agreemeants, representatlons, or conditions, express or implied, oral, or written.

20,5, Waiver; Amendment. A provision of this Agreament may e walved, deleted, o modifled only by a document slgnad by
the Parties stating their Intent to madify the Agreement.

20,6, Survival. Sectlons 7, 10, 15, 1, 17, 18 ang 19 and alt provisions of this Agreement that by their nature would usually be
construad 1o survive an euplration or terrnination shakl survive the axpiration or termination vithe Agraement.
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Zoom of similar inkemet-based communications platioser, by text {sms), o by facsimile shall be directed 10
Authorized Representative of the receiving Party, unless directed atherwise in writing by the Authorized
Represantative of the recetving Party.

143  Authorized Representatives. fhe name and contect infarmation of the Authorized Representative designated by
gach PartyIs set forth helow. tach Party may change its Authorized Representative by providing prier written Notice
o the other Party, The Authorized Representatives ofthe Parties may, by prior wiitten gpreamment, desighata ather
individuals within their respective organjzations 1o recelve or provide identified routing coramunications such as
invoicing or accounts payablejreceivable, on-ite project coordination, of to address 3 particular technical or
administrative fssue.

Authorlzed Representative of Consuitant ls:

Narne: Chris Kogalaik, PE
Title: Senior Project Manager
Address: 908-2 Sahara Trail Youngstown, {QH 44514

Ermails ckegelnik@uecdantas.com

Office Phone: ~330.2??..9330 i
_Mobil@o_nj_: _330.608:075:3

Autharized Representative of Clientis:
Narne: Jackie Woodward
Tithe Mayor o )
Address: 1455 Sait Springs Road Warren, DH 44481

Err'agl: rt_ﬁayor@lgrdsmwnvil[ggg.com

office Phona:

" Mobile Phone: 1346998182

Use of Name, Clignt authorizes Consultant to use Ciient's name, and & general description of the Services and subject matier
thereof, as a reference for prospective clients and projects.

No Third-Party Rellance. Except as provided otherwlse kereln, the autherizad Prooasal, the applicable Task Order, ot is
subsequently agreedin writing by Consultant, the Agreementdoesnat, and it notintended o, grantio sny parsenother than
Consultant ang Client any benefit, right or remedy hereunder. Unless otherwise exprassly agreed by Cansultant in writing,
Client wifh not pravide Consultant's work produck to any third party, and no third party will have the right ta rely on the
Services or Consuliant’s Work product. if a court determines, natwithstanding this Sectlon 16, that a third party has tha right
1o rely on Sarvices, to the fullest extent allowable under applicable low, such reliance is subject to the limitations included in
the dgreemant. Cliant agrees Cansultant shall have nofisbiity for Qalrs resulting froma Client Indemnitee directly or mdiractly
providing Consultant waork groduct to a third party absent Consultant's priar express written consent.

Wark Product,

17.1.  Client agrees that Consuftant shail retain ownership rights in ail deliverables conceived, developed, or made by
cansultznt and ks affiliates during performance of the Services Incitding all documents, data, calculations, fiald
notas, estimates, work papers, reports, materials, methodologtes, technologles, know- now and sl ether
informatign prepared, tdeveloped, or furnished by ar on bahalf of Consultant {"Work Product’). Chient
acknowledges and agrees that Consultant hall matntain all ownership rights in technleal information, inventions,
discoverles, improvements, aad capyrightable matesisl, made or concelved by Consultant peor to fts commencing
parformance of tha Services or developad by Consultant outside the scope of the Services.
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20.8.

[N WITNESS WHEREOF, aach Signatory hereta, by aifidng their signature bel
hereln and rapresesnts that they are aut

CLIENT:

Name: 4
Title:
_ Datet

g
_%z=_::zv§//(~zié’;wvfﬂ'

verdantas

Relationship of Parties. The Agreement does not give gither Party the authorityto actas anagent ar partner of the other
Party, or to bind ae commit tha other Party to any cbligations. Nothing cantalned b this Agreement shall be construed
as craating 2 partoership, Jolnt wenture, agency, trust, or other asssclation of any kind.

Languoge, Ciient hereby confizms and agrees that tiis Agreement and 21l documents relating herato be drafted in

English,

low, agrees to and accepts the terms and conditlans set forth
norized to axecute this Agreement on behaif of their respective Party.

CONSULTANT:

N M’“{ Mpncard

Name: Anthony Mancari, P.E. il

Title: Department Leader —

Oste3/28/25 e — -
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