AGENDA
SPECIAL MEETING WITH FINANCE COMMITTEE
LORDSTOWN VILLAGE BOARD OF PUBLIC AFFAIRS
MONDAY, JANUARY 27, 2025, 6:00PM

CHRISTOPHER PETERSON, President DARREN BIGGS, Superintendent of Utilities
MICHAEL SULLIVAN CINTHIA SLUSARCZYK, Clerk
STANLEY CZECK MATT RIES, Solicitor

CHRISTOPHER KOGELNIK, Engineer
LORD’S PRAYER

PLEDGE OF ALLEGIANCE TO THE FLAG

ROLL CALL:

CORRESPONDENCES:

NEW BUSINESS:
1. EMPLOYEE WAGE RESOLUTION

2. 3 MILLION GALLON WATER TANK INSPECTION SERVICES

PUBLIC COMMENTS:

MEMBER COMMENTS:

ADJOURNMENT



Consultant;

Client:

verdantas

MASTER AGREEMENT FOR PROFESSIONAL CONSULTING SERVICES

CONTRACT # /

%//a}:,c 01/10'4 frwn

O Verdantas LIC
O Verdantas Consultants Inc. fNew York Englneering and Geolagy)

O Verdantas LLC d/b/a Verdantas Engineering LLC {Wyoming Engineering and Geology)

O Verdantas LLC d/bfa Verdantas PLLC {#linofs Engineering and Geology)

O Verdantas PLLC (Minnesota Geology}

O verdantas Architecture, Inc. (Ghio and Pennsylvania Architecture)

[0 Verdantas Services, P.C. (Michigan end North Caroling Engineering and Gealogy and New York Survey)
O Verdantas Inc. {Colifornia and Arizona Engineering and Geology)

O Verdantas Inc. d/k/a Verdantas Inc. of Connecticut (Connecticut Engineering)

O (4" CT Consuttants, Inc.

O Peterson Brustad, LLP

E] CBEC Eco Engineering, LLP

WITNESSETH THAT:

WHEREAS, Client wishes to retain Consultant, both as identified above, to provide professional services as an independent
contractor as outlined in Section 2 of this Master Agreement for Professional Consulting Services (this “Agreement”); and

WHEREAS, Ciient and Consultant, collectively the “Parties,” and each individually a “Party”, desire to establish terms and
conditions applicable to every task order, work order, purchase order or other agreement concerning professional services (“Services”) to
be performed by Consultant on Client’s behalf;

NOW, THEREFORE, in consideration of the promises, conditions, and agreements hereln, the sufficiency of which is hereby
acknowledged, the Parties agree as follows:

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

1.1, “Agreement” means this Master Agreement for Professional Consulting Services, any Proposal accepted or
authorized by Client, and any Task Order amendments or supplements thereto and executed by both Parties.

1.2, “Claims” means any and ali liabilities, claims, suits, losses, damages, fines, penalties, and costs, including reasonable
attorney’s fees and other legal fees and related legal expenses.

1.3, “Proposal” means a document prepared by Consultant by which Consultant offers to perform specific Services for
or on behalf of Client. The Proposal shall describe the scope of Services offered and provide an estimated budget
for the Services. The Proposal may also include a proposed project schedule and related details regarding the
Services.

14, “Services” means the work performed or to be performed by Consultant, including temporary or supplemental staff
as necessary, pursuant to an accepted Proposal and executed Task Order and includes all Consultant work product,

1.5. “Site” means any site upon which or in relation to which Services may be performed.

i.6. “Task Order” means a document by which Client authorizes Consultant to provide specific Services as set forth in a
Proposal. The term Task Order may refer to a Work Order, Purchase Order, Requisition for Services, Authorization,
Notice to Proceed, or other equivalent document.

17. “Project” means the reasonably related Services and tasks outlined in the applicable accepted Proposal(s) or executed

Task Order(s), and relevant amendments thereto, and encompasses all activities, deliverables, objectives, and
milestones that the Consultant is contracted to completa within the agreed-upon timeframe and budget.
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2,

5.
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Project Authorization and Contract Documents,

2.1,

2.2,

2.3,

2.4,

During the Term of this Agreement, Client may periodically request Consultant to provide Proposals to perform
professional Services for or on behalf of Client. In response to each such request, Consultant shall prepare a Proposal
that Integrates this Agreement and describes the proposed Scope of Services and assaclated fees and submit the
Proposal to Client for its consideration. Depending on the Services to be offered, the Proposal may contain
supplementary terms that modify the terms and conditions set forth in this Agreement. If the Proposal is acceptable
to Client, Client may authorize Consultant to proceed with the Project by executing the Proposal and returning it to
Consultant. Alternatively, Client may authorize the Project or a mutually-acceptable portion thereof, by Client
preparing, or requesting Consultant prepare, a Task Order, as defined herein, for execution.

Far any specific Project, in the event of an inconsistency between the terms of this Agreement and the terms of
Consultant’s Proposal or the terms of a Task Order, the terms and/or conditions of the document most recently
executed by both Parties shall control.

Unless expressly stated otherwise In a Proposal, the fees, costs, and schedules in the Proposal constitute
Consultant's estimated costs and estimated schedule for the Services. These estimates are not guaranieed.
Consultant shall inform Client If it determines at any time that a material change to the nature, time, cost, or extent
of Services is required or advisable. No materlal change will be made without Client’s consent except pursuant to
Section 13, below.

The Services for specific projects may be revised as agreed upon by the Client and Consultant which may, depending
on the revision and Its timing, be set forth in a Task Order Incorporating the scope and cost of the revised or
additional work. The new, revised, or amended Task Order shall be effective upon execution by both Consultant and
Client.

Term and Effective Date. The Agreement shall be effective the date it has been signed by both Parties and shall continue in
force and effect for a period of three (3) years or until {i} all Task Orders have been completed and all Consultant's invoices
have been paid in full, whichever is longer; (i) the Agreement is terminated by either Party; or {iii) the Agreement has been
modified, or the Term has been extended, by a writing executed by both Parties.

Farce Majeure.

41,

4.2.

Consultant's fees, costs, and schedule are subject to equitable adjustments, up to and including termination of the
Agreement, for delays caused by occurrences or circumstances beyond Consultant’s reasonable control, such as
fires, floods, earthquakes, strikes, riots, war, terrorist, threat of terrorism, acts of God, acts or regulations of a
governmental agency, emergency, security measures or other circumstances, including, without limitation, unusual
weather conditions (“Farce Majeure”).

If Consultant determines in its sole discretion, based on circumstances surrounding a Force Majeure event and its
effect on the Services, that the health or safety of its personnel or its subcontractors’ personnel is or may be at risk,
Consultant shall have the right to temporarily cease providing its Services, and after consultation with Client and
obtaining Client's approval, to take such measure as Consultant deems necessary to protect personnel, the
environment, or property, at Client's expense.

Hazardous Substances; Reporting Obligations; General Risks.

5.1,

Unanticipated Hazardous Substances.

A, Hazardous substances may exist at a site where there is no reason to believe that they are present
{“Unanticipated Hazardous Substances”). The Parties agree that the discovery of Unanticipated Hazardous
Substances constitutes a changed condition and may require a renegotiation of the Scope of Services, an adjustment
of the schedule or estimated costs, or termination of the Task Order. Consultant shall notify Client as soon as
practicable should Unanticipated Hazardous Substances be encountered.

B. Client waives any ¢laim against Consultant and agrees that Consultant shall not be liable for any Claim for
injury orloss arising from Consultant’s discovery of, or responses to, Unanticipated Hazardous Substances,

Master Service Agreement - GOVT Page 2 of &



5.2,

5.3.

5.4.
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C. In the event that samples or materials are collected as part of the Services, and the samples or materials
contain hazardous substances or constitute hazardous waste, as defined by federal, state, or local statutes,
regulations, ordinances or related requirements, Censultant will, after completion of testing, (i) return such samples
and materlals to the Client, or {il} using a hazardous waste or hazardous materials manifest signed by Client as
generator, have such samples and materials transported to a location selected by Client for final disposal. Client
agrees to pay the costs associated with the storage, transport, and disposal of such samples and materfals. Client
hereby assumes all potential liabllity as generator of the waste, including liability under CERCLA for arranging for the
disposal of the hazardous substances.

Reporting Immediate Threatls.

A. In accordance with Individual states’ general laws and regulations (collectively “State Programs”), the
performance of the Services under the Agreement may require Consultant to act as a state-certified or registered
professional with certain professional obligations owed to the public, including, in some instances, an independent
duty to report the existence of certain environmental conditions, discharges or threats of releases or circumstances
that in Consultant's professional judgment pose an imminent threat to public health or the environment
(“Immediate Threat”). Consultant will report any such Immediate Threats it discovers and its assessment of the
significance of the Immediate Threat to the Client so that the Client can report to the proper regulatory authorities.

B. If the Client fails to promptly report an Immediate Threat to the proper authorities as required by law,
Consultant shall inform Client that it reasonably believes that Consultant has an independent lega! or ethical
responsibility to do so, clting the regulatory or ethical requirement in writing. If the Client still fails to reporl the
Immediate Threat, Consultant may report such to the authorities. Client agrees that Consultant shall not incur
liability for making any such disclosures or reports.

C. Client acknowledges that Consuliant’s cbligations under the State Programs may conflict with the interests
of the Client. The Client agrees that Consultant shall be immune from all civil liability resulting from any actual or
alleged conflict between the interests of the Client and the requirements of the State Programs. The obligations of
this paragraph shall extend also to any federal obligations imposed upon Consultant in connection with the Services.

General Risks. Client recognizes that special risks exist and “guarantees” cannot be expected under the Agreement,
specifically in Consuitant’s determinations regarding the composition of a site’s subsurface including the existence
or non-existence of hazardous or regulated substances Consultant cannot eliminate these risks or guarantee any
particular result. Client acknowledges that an increased scope of investigation may reduce, but not eliminate risk.
The passage of time also affects the information presented in the report. Consultant opinions are based upon the
scope of Services performed and the information and observed site conditions that existed at the time Consultant’s
opinions were formulated.

Waste Containment. If hazardous or toxic waste, hazardous materials, hazardous chemicals or compounds, or
hazardous substances, or waste regulated by local, state, provincial or federal law, including, without limitation, any
sampling materials such as drill cuttings and fluids or asbestos {“Waste”} are encountered by Consultant, Consultant
shall have the option, but not the obligation, to appropriately containerize the Waste and either {i} leave the
containerized Waste on Site for proper disposal by Client or {ii) using a manifest signed by Client as generator, assist
Client with transportation of the Waste to a location selected by Client for disposal. Client acknowledges that at no
time does Consultant assume authority over the transportation or disposal of, or title to, or the risk of loss associated
with, the Waste. Client agrees Consultant shall have no liability for any and all Claims (including, without limitation,
any liability derived from any loca), state, provincial or federal law) in any way related to Consultant’s assistance
with the storage, transportation, or disposal of the Waste, except to the extent such Claims result from Consultant’s
gross negligence or willful misconduct.

6. Labor Rates.

6.1.

6.2,

6.3.

For Services charged on a time-and-material or cost-reimbursable basis, labor, costs, and expenses will be billed to
Client as indicated in the Proposal or Task Order.

All labor rates are subject to periddic adjustment by Consultant. If labor rates are not stated in the Proposal,
Consultant’s standard labor rates in effect at the time Services are performed shall apply.

If Services covered by the Proposal are subject to taxes or fees (except income taxes), such costs will be charged to
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7.

8.
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and reimbursed by Client. A handling and administrative charge of 15% will be added to all subcontractor or
subconsultant expenses,

Invoices and Payment.

7.1

7.2

7.3,

Services shall be invoiced monthly, or as otherwise set forth in the Proposal or Task Order, Unless otherwise agreedin
writing, invoices will be payable within thirty (30} days of receipt by the Client. If the Client objects to any portion of
an invoice, the Cllent shall notify Consultant in writing within seven (7} business days from the date of receipt of the
invoice, and shall state the reasons for the objection, and timely pay the portion of the invoice that is not in dispute.
The Parties shall work together in good faith to settle the disputed portion of any involce. If any billing and payment
dispute cannot be resolved within thirty (30} days of Consultant’s receipt of written notice thereof, Consultant may
pursue all legal and equitable remedies under applicable law in a court of competent jurisdiction,

Consultant may furnish opinions of probable cost, financial evaluations, feasibility studies, economic analyses of
alternate solutions, and utilitarian considerations of operations and maintenance costs (collectively, “Opinions 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 represent Consultant’s judgment as an experienced and qualified
design professional. Cansultant does not represent, warrant, or guarantee the accuracy of such estimates and shall
not be liable should actual costs differ from issued Opinions of Probable Cost.

tnvolced charges not paid within the time periods set forth in Section 7.1, shall be deemead delingquent and accrue
interest at a rate of one and one-half percent (1.5%) per month, or the maximum amount 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 any disputed portion of an invoice, to the extent the dispute is resclved in favor of the
Client.

Termination.

8.1.

8.2.

8.3.

Either Party may terminate the Agreement for cause by written notice to the other Party (i) upon breach by the
other Party of a material obligation under the Agreement, (i) if the other Party goes into bankruptcy, is liquidated
or is otherwise unable to pay its debts as they become due, or {ili) if the other Party resolves to appoint or has
appointed for it an administrator, receiver or other similar officer affecting the Party’s business, property or assets in
a manner that affects or could affect the Party’s ability to pay its debts as they become due or its abllity to fulfill its
obligations under this Agreement or a contract integrating this Agreement.

If the Agreement is terminated by either Party for cause, Consultant shall cease provision of Services. Any termination
for cause will be effective only if the terminated Party is given {a) at least 10 calendar days’ written notice of
termination, {b) opportunity to consult with the terminating Party before the termination date, and (c) reasonable
opportunity to cure the breach. The foregoing notwithstanding, if Client fails to pay any invoice within 10 business
days of its due date, Consultant reserves the right to stop performance of the Services immediately upon notice to
Client of its non-payment,

Client may terminate the Agreement for its convenience upon five {5) business days’ written notice to Consultant, in
which event Client shall pay all fees and expenses for Services accrued as of the termination date and Consultant’s
reasonable costs resulting from termination, including, without limitation, demobilization costs, as detailed in a final
invoice.

Insurance,

9.1.

During the term of this Agreement, Consultant shall, at its own expense, maintain and carry the insurance as set
forth below. Consultant will furnish certificates of such insurance or policy declaration pages upon request.

TYPE LIMITS

Warker's Compensation Statutory Limit

Employer’s Liability

Bodily Injury by Accident 51,000,000

Bodily Injury by Disease 51,000,000 Each Employee
Bodily {njury by Disease 1,000,000 Policy Limit
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1L

12,
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Commerclal General Liabiity including Contractual Liability, 151,000,000 {Combined Single Limit)
Broad Form Property Damage, and Completed Operations $2,000,000 {General Aggregate)
lAutomobile Liability, Including Bodily Injury/Property for  |$1,000,000
Owned, Hired, and Non-Owned Vehicles {Combined Single Limit)
Professional Liability (Errors and Omissions} $5,000,000
Per Clalm Aggregate $5,000,000
Contractor’s Pollution Liability Coverage $5,000,000
Per Claim Aggregate $5,000,000
‘xcess Liability (Umbreila Form) 55,000,000
9.2, Upon written agreement of the Parties, Consultant may procure and maintain additional Insurance coverage or

increased policy limits at Client’s expense.

Indemnification; Limitation of Liabllity.

10.1.  Consultant shall indemnify Client, its affiliates and their respective directors, officers, and employees {individually
and collectively, “Client Indemnitees”) from and against Claims arising out of the Agreement, to the extent Claims
are caused by the negligence, breach of contract, or willful misconduct of Consultant. The foregoing does notinclude
Client’s attorney’s fees or other fees.

10.2.  Chent agrees that Consultant, its affifiates and their respective directors, officers, employees, and contractors
{individually and collectively, “Consultant Indemnitees”) shall not be liable for Claims arising out of the Agreement,
1o the extent Clalms are caused by the negligence, breach of contract, or willful misconduct of Client.

10.3.  Consultant shall not be liable to a Client Indemnitee or any third party for the creation, existence or release of any type
of hazardous or toxicwaste, material, chemical, compound or substance, or any cther type of envitonmental hazard,
contamination or pollution, whether latent or patent, or the violation of any law or regulation relating thereto,
existing at a Site prior to commencement of the Services {"Pre-Existing Condition”), and Client agrees that
Consultant shall have no liabliity for Claims sustained in connection with a Pre-Existing Condition except to the extent
the Pre-Existing Condition is exacerbated by the negligence or willful misconduct of a Consultant Indemnitee.

10.4.  NMeither Party shall be liable to the other, including without limitation, insurers, for any lost, delayed, or diminished
profits, revenues, business opportunities or production or for any incidental, collateral, special, indirect, punitive,
exemplary, financial, consequential, or economic losses or damages of any kind or nature whatsoever, however
caused regardless of whether the Client Indemnitee or Consultant Indemnitee, as applicable, knew or should have
known of the possibility of such losses or damages.

10.5.  Inno event will a Consultant Indemnitee be liable to a Client Indemnitee or anyone claiming by, through or under it,
including without limitation, insurers, for any amount in excess of two hundred fifty thousand dollars (5250,000)in the
aggregate. To the maximum amount permitted by law, Consultant shall have no fiability if Client fails to initiate legal
proceedings within twelve (12} months of the performance of the Services. Client releases Consultant Indemnitees
from any damages sustained by Client In excess of the amount stated in this Section, and to the maximum extent
permitted by law, from any claim that it is the subject of proceedings not initiated within the time period specified
in this Section.

10.6.  The provisions of this Section 10 will (i) apply to the fullest extent allowed by law, and (ii) survive the completion of
Services and the expiration, cancellation, or termination of the Agreement.

Standard of Care. Consultant’s Services shafl be performed using the degree of care and skill ordinarily exercised by other
members of the engineering and science professions providing substantively similar Services in the same locality and time,
subject to the time limits and financial and physical constraints applicable to the Services and Project. Consultant makes no
representations and provides no warranties or guarantees other than those expressly set forth herein. Any implied
representations, warranties, or guarantees are expressly disctaimed.

Client Responsibilities.

12.1.  Client shall assist Consultant in connection with Services as reasonably necessary, including, without limitation, as
specified in the authorized Proposal. If applicable to the Services, Client will provide Consultant:
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12.3.

verdantas

A Clean, secure, and unobstructed space at the Site, as applicable and available, for Consultant’s and fts
subcontractors’ equipment and vehicles.

B. Specifications (including, without limitation, facility schematlcs, Site schematics, engineering drawings and
plot plans) detailing the construction of underground and aboveground facilitles located at the Site that pertain to
Consultant’s Services ar are necessary to enable Consultant to perform the Services,

C. Approval of each specific tocation for baring, drilling, excavation or other intrusive work and identification
of concealed or underground utilities, structures, obstructions, obstacles, or sensitive conditions before Consultant
commences work at the location, If Client does not identify the location of the concealed and underground items or
approve each location of intrusive work, Client agrees that Consultant shall not be lisble for any harm, injuty, or
damages arising out of or related to contact with such hazards.

D. Selection of any hazardous waste transporter and disposal facility and arrangements for execution of the
waste generator portion of any bill of lading, waste manifest, waste profile and related documents,

E. All information related to the Services in Client’s possession, custody or control reasonably required by
Consultant or which Client knows wauld affect the accuracy or completeness of Services.

Site Access.

A Client shall provide reasonable ingress to and egress from the Site far Consultant and its subcontractors
and their respective personnel, equipment, and vehicles, including but not limited to obtaining any, site access,
consents or easements and complying with their terms. If Client does not own the project site, Client warrants and
represents to Consultant that Client has the authority and permission of the owner and occupant of the preject site
to grant this right of entry to Consultant.

B. Client acknowledges that Consultant’s ability to comply with the schedule for performance of Services is
contingent upon timely and complete Site access. Consultant shall not be responsible for damages or delays arising
from the Client’s actions or inactions regarding Site access. Depending on the Services to be performed in connection
with the Project, Consultant’s Proposal may require that an authorized, knowledgeable representative of the Site
owner be present during some or all of the on-site activities.

C. Unless otherwise expressly agreed in writing by the parties, Client is responsible for Site security,

Client warrants and represents that all information provided by, on behalf of, or at the request of Client or any
governmental agency to Consultant {including any Consultant subcontractor), shall be accurate and complete.
Consultant has the right to rely on such information, without independent investigation, verification, or inquiry.

Change Orders.

13.1.

13.2,

Consultant shall complete its Services as set forth in the authorized Proposal or Task Order unless modified in writing
by Client and Consultant (“Change”). Consultant shall be entitled to equitable adjustment in compensation and
schedule based on the agreed to changes.

In the event of a Change, the Client may choose to: {i} authorize completing the Services as originally defined; (ii)
authorlze additional funds to complete the revised Proposal ar Task Order; or {iii}) request that provision of Services
cease upon reaching a specific expenditure level, If option {lif) Is selected, then Consultant will turn over such data,
resulis and materials completed at the authorized level, Regardless of which option is selected, Client agrees to pay
Consultant for ali work properly performed, and Consultant and Client shall both continue to fulfill their obligations
under this Agreement.

Notices and Authorized Representatives.

14.1

14.2

Notices, Any and all notices required or permitted under or in connection with this Agreement shall be made in
writing by the notifying Party upon the Authorized Representative of the notified Party as identified, below, Each
such Notice shall be delivered by Registered United States mail or via a prepaid overnight courier service providing
evidence of receipt.

Project Communications. Any project communications, except for Nottces made in accordance with Paragraph
14.1, above, and including but not limited to those made: by United States mail, via email, by telephone, Teams,
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Zoom or similar internet-based communications platform, by text {sms), or by facsimtie shall be directed to
Authorized Representative of the receiving Party, unless directed otherwise in writing by the Authorized
Representative of the recelving Party.

143  Authorized Representatives. The name and contact information of the Authorized Representative designated by
each Party Is set forth below, Each Party may change its Authorized Representative by providing prior written Notice
to the other Party. The Authorized Representatives of the Parties may, by prior written agreement, designate other
individuals within their respective organizations to receive or provide identified routine communications such as
invoicing or accounts pavable/receivable, on-site project coordination, or to address a particular technical or
administrative issue.

Authorized Representative of Consu}

ntis:
Name: 77 (_‘hl/(lf ‘lﬁ-/hti . fE
Title: b'?r, Froy m;e_‘i :
Address: 908 =2 S Zha.o Tre'l
'}’oum shwa  CH f_irff
Email: ckode/ni KR verdeat s com
Office Phone: ‘530 " 272 %l f T
Mobile Phone: 330 . 60&8. 077%

Authorized Representative of Client is:
Name:
Titke:
Address:

Email;
Office Phone:
Mobile Phone:

Use of Name. Client authorizes Consultant to use Client’s name, and a general description of the Services and subject matter
thereof, as a reference for prospective clients and projects.

No Third-Party Reliance, Except as provided otherwise herein, the authorized Proposal, the applicable Task Order, or is
subsequently agreed in writing by Consultant, the Agreement does not, and is not intended to, grant to any person other than
Consultant and Client any benefit, right or remedy hereunder. Unless otherwise expressly agreed by Consultant in writing,
client will not provide Consultant’s work product to any third party, and no third party will have the right to rely on the
Services or Consultant’s Work Product. If a court determines, notwithstanding this Section 16, that a third party has the right
to rely on Services, to the fullest extent allowable under applicable law, such reliance is subject to the limitations included in
the Agreement. Client agrees Cansultant shall have no liabifity for Claims resulting from a Client Indemnitee directly or indirectly
providing Consultant work product to a third party absent Consultant’s prior express written consent.

Work Product.

17.1,  Client agrees that Consuitant shall retain ownership rights In ali deliverables conceived, developed, or made by
Consultant and its affillates during performance of the Services including all documents, data, calculations, field
notes, estimates, work papers, reports, materials, methodologles, technologies, know- how and all other
information prepared, developed, or furnished by or on behalf of Consultant (“Work Product”). Client
acknowledges and agrees that Consultant shall maintain all ownership rights in technical information, inventions,
discoveries, improvements, and copyrightable material, made or conceived by Consultant prior to its commencing
performance of the Services or developed by Consultant outside the scope of the Services,
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Upon its receipt of payment in full for the Services, Consultant shall grant Client a non-exclusive, royalty-free license
to use such work product only for the Project, as specified by the authorized Propesal or applicable Task Order, for
the purposes for which was prepared by Consultant,

Work Product is created solely for the purposes of Consultant’s performance of the Services. Any unauthorized
changes made by Client 1o, and any re-use by Client of, the Work Product, shall be at Client’s sole risk and without
liahility to Consultant and Client agrees that Consultant shall not be liable for any all laims, suits, actions or
damages related to such use of Work Product by Client.

Consultant makes no warranty as to the compatibility of the electronic data included in Work Product for any
operating system, software, or software version other than that stated In a specific project Proposal or Task Order.
By accepting electronic data, Client acknowledges the risks and waives any and all claims against Consultant In the
event of incompatibility or alteration of Work Product by an operating system or software not due to the actions
of etther Party,

18. Severalility. If one or more provisions of this Agreement Is determined to be invalid, unlawful, or unenforceable in whole orin
part, the validity, lawfulness, and enforceahility of the remaining provisions {and of the same provision to the extent
enforceable} will not be impaired, and the Parties agree to substitute a provision as similar in intent to the subject provision
as possible without compromising the validity or enforceability of the substitute provision.

19, Governing Law; Conflict Resolution.

12.1.

15.2,

19.3.

19.4,

The Agreement is governed by and shall be construed In accordance with the laws of the state in which the Project is
located. The state courts in which the Project is located have exclusive jurisdiction and venue over all disputes arising out
of the Agreement and is deemed to be the place of performance for all obligations under the Agreement. The Parties
waive any objection to this section on grounds of inconvenient forum or otherwise.

The Parties agree that al! disputes arising under the Agreement shall be submitted to nonbinding mediation unless the
Parties mutually agree otherwise. The Parties agree to walve their rights to a jury trial of any conflict related hereto.

All causes of action, including but not limited to actions for indemnification, arising out of or relating to Consultant’s work
shall be deemed to have accrued and the applicable statutes of limitation shall commence to run net later than elther: (1)
the date of substantial completion of the Services, for acts or failures to act occurring prior to substantial completion, or
{if) the date of issuance of Consultant’s final invoice, for acts or failures to act occurring after substantial completion of the
Services.

As to any dispute Involving Client or the subject matter of the Services in which Consultant is either not a named party or
not at fault, Client shall reimburse Consultant for any reasonable attorney’s fees, other legal fees and expenses, and other
costs incurred and the time of Consultant’s personnel spent In responding, defending, or participating in subpoenas,
depositions, examinations, appearances or production of documents/records,

20. Miscellaneous,

20.1.

20.2.

20.3.

20.4,

20.5,

Interpretation. Words in the singular include the plural and vice versa, Section captions are for convenience only and do
not affect the meaning or construction of the terms set forth In this Agreement. A reference to a specific ltem as included
within a general category does not exclude items of a similar nature, unless expressly stated otherwise,

Non-soficitation. During the term of this Agreement and for one year thereafter, Client will not target and then hire any
Consultant professional providing services to Client under this Agreement. Without limiting any damages or other
remedies, immediately upon any breach of the foregoing, Client will pay Consultant an amount equal to 50% of Consultant
professional’s ending annual salary with Consultant.

Subcontracts. Consultant may subcontract all or any part of the Services without the prior written approvat of Client, but
such subcontracting shall not relieve Consultant of any of its obligations under this Agreement.

Entire Agreement. The Agreement, including approved Proposals and applicable Task Orders, constitutes the entire
understanding between the Parties and the full and final expression of such understanding, and supersedes all prior and
conhtemporaneous agreements, representations, or conditions, express or implied, oral, or written.

Waiver; Amendment, A provision of this Agreement may be waived, deleted, or modified only by a document signed by
the Parties stating their intent to modify the Agreement,
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20.6.  Survival, Sections 7, 10, 15, 16, 17, 18 and 19 and all provisions of this Agreement that by their nature would usually be
construed to survive an expiration or termination shall survive the expiration or termination of the Agreement.

20.7.  Relationship of Parties. The Agreement does not glve either Party the authority to act as an agent or partner of the other
Party, or to bind or commit the other Party to any obligations. Nothing contained in this Agreement shall be construed
as creating a partnership, joint venture, agency, trust, or other association of any kind.

20.8.  Language. Client hereby confirms and agrees that this Agreement and all documents relating hereto be drafted in
English.

IN WITNESS WHEREOF, each Signatory hereto, by affixing their signature below, agrees to and accepts the terms and conditions set forth
herein and represents that they are authorized to execute this Agreement on behalf of their respective Party.

CLIENT:

By:
Name:
Title:
Date:

CONSULTANT:

gpa I

Name: Matthew P Gingrich
Title:  AVP, APDL
Date: 1/24/2025

Master Service Agreement - GOVT Page 9 of 9
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ATTACHMENT A
FOR
MASTER SERVICES AGREEMENT FOR PROFESSIONAL SERVICES

TASK ORDER NO: /
PROJECT NAME: Viflage *f Lordstorin Tanl. .E?“f,-m
PROJECTNO: -~ | TBD
CONTRACT NO: /

¥

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):

0. V. I Froa [dfﬂéﬁlum; Ex sk 3"'”76 Wtﬁf Ii‘rc)‘ I‘Q.Ak
P :ﬁ ;G?Qfﬂ G‘ﬂy‘{a itk the teak s/-ec.;‘/:‘u-f-.m Ll a /=Year
('aglud-;‘v,\ i seiol services a...,'//ja. v'nwu':f.( " e /m’p svar basis ’4’/”’“’"

complatt. Seik sarvices will be em-/&é«j vilhin F-muths Tire, ani.

Description o Cost
Task 1 V;/{m o/ Zom(s'h‘w\ 7:n,¢ Za s,;ucﬁ'.m.. $ ? 200. /2
Task 2 sl $ !
Task 3 $
Task 4 $
Total | $

Attachments: Eés CINo /”54 “"J svd ems "h“{ r '0/“ “/ /ﬂm' Diton E‘J‘““*Juz""

VERDANTAS PROJECT CONTACT: /ﬁ/ ot W, vit. FE _ -
CLIENT PROJECT CONTACT: déf,-ﬁs_,A, yA ;‘«nﬁ; Besidint Lodoponsn BIA

This Task Order is hereby accepted and incorporated into the existing Contract:

v NTAS LLC CLIENT
BY: , IaE. BY:

TTE: 37, Hey, Mar, TITLE:
L -
DATE: Click or tap to enter a date. ’/4—‘/"4' DATE: Click or tap to enter a date.
N |

Vallid for 30-days

(Please return one signed original to your Verdantas project contact and retain one signed original
for your records)

. At 1a ton reveal {A{ ./.6‘{-'«.;. ~Mprviamints art
St E,{.g,ﬂ '-f:f":'zw. :\Jt.ftr J':ira e ':'AL “‘A"‘/A' y"’é’l'ﬁ:“ eaevf,
n.u,f fo com/[c.{( #‘!q f“"ft servies waullltlgnwé‘.( 'Hvu:,‘ e
anibbsr tbk a"&".

\V £mic Verdantas.com



D Ixo N 789 Lafayetta Road
Msding, OH 44256
Telephone: (330) 983-0062

ENGINEERING & INSPECTION SERVICES Fax: (330) 725-0512

FOR THE COATING INDUSTRY

January 23, 2025

Mr. Chris Brubaker
Verdantas )
3875 Embassy Parkway
Suite 200

Akron, OH 44333

Subject: Inspection Services Proposal for 3,000,000 Gallon Composite Elevated Tank

Dear Mr. Brubaker:

Enclosed is a warranty proposal for an ROV inspection of the 3,000,000-gallon composite for the City of
Lordstown, Ohio. This tank was painted in 2023.

Our Proposal/Contract form consists of the Contract Provisions and Schedules A, B, and C. Schedule A
includes a detailed Scope of Services for both the Engineer and DIXON. Schedule B includes fees and
terms of payment. Schedule C provides billing rates for additional services that may be provided during
the inspection. The Proposal/Contract form becomes a Contract when the proposal is accepted and
signed by the Engineer and then signed by DIXON.

We appreciate the opportunity to submit this proposal. If you have any questions, please feel free to

contact me at (330) 242-2316.

FOR DIXON ENGINEERING, INC,,

SHio

Shannon C. Vidika
Regional Manager - Eastern Division
NACE/AMPP Certified #10335

Enclosure

Members: Society of Protective Coatings + Amerlcan Water Works Assoclation
Consulting Engineers Council



D Ixo N 789 Laiayette Road
Medina, OH 44256
Telsphone: {330) 983-0062

ENGINEERING & INSPECTION SERVICES Fax: (330) 725-0512

FOR THE COATING INDUSTRY

PROPOSAL AND CONTRACT AGREEMENT
3,000,000 Gallon Composite, #35-78-07-01

This Agreement between Verdantas, Akron, Ghio (Project Engineer) and Dixon Engineering, Inc. (DIXON)
for technical inspection services on the 3,000,000 Gallon Composite Elevated Tank water storage tank

(Project) located at City of Lordstown, Ohio (Owner) is as follows:

The Project Engineer agrees to engage DIXON for Consulting and Inspection services hereinafter set
forth,

A,

DIXON agrees to perform the Warranty Inspection Services (ROV) as detailed in the attached
SCHEDULE A.

Project Engineer agrees to pay DIXON as compensation for his services, not to exceed the
sum of Five Thousand, Two Hundred, and Dollars ($5,200.00). Terms of service fee and
payment shall be detailed in SCHEDULE B. Prices quoted in contract are subject fo change
ninety (90) days after proposal date.

The Project Engineer and DIXON agree to the conditions as set forth in the attached General
Provisions of the Agreement. The Project Engineer shall be responsible for all provisions
which refer to the Owner,

This contract format shall include this cover sheet, Schedules A, B, and General Provisions. If this
proposal/contract is for more than ane service, multiple Schedules A and B may be used. Any changes in
this proposal/contract should be addressed by a separate addendum.

_Shannon C. Vidika, Regional Manager - Eastern Division ' January 23, 2025
PROPOSED by DIXON {Not a contract until appraved by an officer} PROPOSAL DATE
" CONTRACT APPROVED by PROJECT ENGINEER POSITION DATE
CO SIGNATURE (if required) POSITION DATE
CONTRACT APPROVED by DIXON OFFICER POSITION EFFECTIVE CONTRACT DATE

Members: Scclety of Protective Coatings « American Water Works Association
Consulting Englneers Council
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789 Lafayette Road
Medina, OH 44256

Telephone: (330) 983-0062

ENGINEERING & INSPECTION SERVICES Fax: (330) 725-0512
FOR THE COATING INDUSTRY

SCHEDULE A
Warranty Inspection (ROV)
3,000,000 Gallon Composite, #35-78-07-01
Lordstown, Ohio

A. Scope of Services Performed by Owner [ROV):

1.

2.

3.

Provide scheduling for mutually agreeable inspection date.

Provide access to DIXON personnel to all areas scheduled for inspection,

Provide insurance for Owner’s personnel. They are not covered by DIXON’s insurance.
Perform chlorine residuals and bacteriological testing after completion of the inspection.

Fill the tank to the normal high water operating level and if possible, isolate it from the
system while the ROV is in the tank. [f it is not possible to isolate the tank, keep inlet or
outlet flow rates to a minimum. This is necessary to minimize turbulence and increase the
chance of clear video being recorded.

B. Scope of Services Performed by DIXON (ROV):

1

Inspect the tank’s wet interior coating for compliance with warranty requirements of
prior interior painting contract. Submerged surfaces to be inspected by remotely
operated vehicle (ROV).

Inspect the exterior coating,

Inspect the dry interior coating.

Review all exterior appurtenances for damage due to corrosion,
Review exterior of the exposed foundations.

Review all health requirements of the tank, including screening of the vent, overflow
pipe, and other possible contamination sources. Noftification of failed areas will be
provided to the Owner on site.

Prepare and submit a letter report (2 copies) documenting all items found that meet or
fail to meet warranty requirements and recommendations for repair.

Members: Society of Protective Coatings « Amerlcan Water Works Association
Consulting Engineers Council
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789 Lafayette Road

Medina, OH 44258

Telephone: {330) 883-0062
ENGINEERING & INSPECTION SERVICES Fax: (330) 725-0512

FOR THE COATING INDUSTRY

SCHEDULE B

Warranty Inspection (ROV)
3,000,000 Gallon Composite, #35-78-07-01
Lordstown, Ohio

1. Payment for Items 1 through 7, travel time, and preparation of repeort as outlined in Schedule A -
Scope of Services Performed by DIXON is a lump sum amount of $5,200.00.

2. All DIXON service invoices which are outstanding more than sixty (60) days from invoice date
shall be assessed {DIXON’s favor) one percent {1%) per month interest from date thirty days after
invoice date.

Members: Society of Protective Coatings » American Water Works Association
Consulting Engineers Council
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DIXON

ENGINEERING & INSPECTION SERVICES

FOR THE COATING INDUSTRY

SCHEDULE C
Employee Billable Rates and Terms

Labor Class

Principal

Officer/Associate

Project Manager

Engineer

CWI Welding RPR

DIXON Level 3 or AMPP Senior Certified Level 3 RPR
DIXON Level 2 or AMPP Certified Level 2 RPR
DIXON Level 1 or AMPP General Level | RPR

Contract Support Staff

Expenses
Mileage
Lodging
Meals

Per Hour

$500.00

$210.00
$195.00-$220.00
$220.00-$260.00
$215.00-%240.00
$148.00-3198.00
$134.00-5174.00
$124.00-$154.00
$154.00-$194.00

Metropolitan
$0.80/mile + tolls
$185.00 per diem

$65.00 per diem

789 Lafayette Road
Medina, OH 44256
Telephone: (330) 983-0062
Fax, (330) 725-0512

Overtime Rate

$262.00-$330.00
$330.00-$390.00
$322.00-8360.00
$222.00-$297.00
$201.00-$261.00
$186.00-$231.00
$231.00-$291.00

Out-State

$0.70/mile
$185.00 per diem
$65.00 per diem

FEES EFFECTIVE THROUGH: December 31, 2025 {Revised: 10/21/2024)

Members: Saciety of Protective Coatings »+ American Water Works Assaciation

Consulting Englneers Council
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D Ixo N 789 Lafayette Road
Medina, OH 44256
Telephone: (330} 983-0062

ENGINEERING & INSPECTION SERVICES Fax: (330) 725-0512

FOR THE COATING INDUSTRY

GENERAL PROVISIONS — PROJECT ENGINEER:

Project Engineer shall provide all criteria and full information as Project Engineer’s requirements for the
project; designate a person to act with authority on Project Engineer’s hehalf in respect to all aspects of
the Project; examine and respond promptly to DIXON’s submissions; and give prompt written notice to
DIXON whenever he ohserves or otherwise becornes aware of any defect in the work or breach of
Contract or portions conducted by DIXON or any Contractor.

Froject Engineer shall also do the following and pay all costs incident thereto:

- Guarantee access to and make all provisions for DIXON to enter upon public and private
property.

- Provide such legzl, accounting, independent cost estimates and insurance counseling services as
may be reguired for the Project, and any auditing services required in raspect of Contractor(s)
applications for payment, and any inspection services to determine if Contractor(s) is performing
the waork legally.

- Provide field control surveys and fix reference points and base lines as determined necessary for
good controf during construction.

- Furnish approvals and permits for all governmental authorities having jurisdiction over the
Project,

DIXON will not be responsible, nor will they pay any costs incurred in advertising or procuring bids or
proposals from Contractor{s) on behalf of the Project Engineer or the OWNER.

DIXON SERVICE FEES (Schedule C) used as a basis for compensation for additional and/or basic services
includes all salaries and wages {basic and incentive) paid to all personnel engaged directly on the Project
including, but not limited to, engineers, technical personnel, typists and clerks. The fee schedule also
includes all fringe benefits, indirect payroll expenses, corporate overhead ratio and profit ration.

Reimbursable Expenses mean expenses incurred directly or indirectly in connection with the for:
transportation and subsistence incidental thereto; obtaining bids or proposals from Contractor{s};
furnish and maintain field office facilities; subsistence and transportation of Resident Project
Representatives and their assistants; toll telephone calls and facsimile transmission; reproduction of
Reports, Drawings, Specifications, and similar Project related items in addition to those required under
Section A; expenses of photographic production technigues; and, if authorized in advance by Project
Engineer, overtime work requiring higher than regular rates.

Reuse of Documents: All documents including Drawings and Specifications prepared by DIXON pursuant
to this Contract are instruments of service in respect of the Project. They are not intended or
represented to be suitable for reuse by Project Engineer or others on extensions of the Project or anany
other Project. Any reuse without written verification or adaptation by DIXON for the specific purposes
intended will be at Project Engineer’s sole risk and without liability or legal exposure to DIXON; and

Members: Society of Protective Coatings » American Water Works Assoclation
Consulting Engineers Councll
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789 Lafaystie Road
D Ixo N Medina, OH 44256
Telephone: (330) 983-0062
ENGINEERING & INSPECTION SERVICES Fax: (330) 725-0512

FOR THE COATING INDUSTRY

Project Engineer shall indemnify and hold harmless DIXON from all claims, damages, losses and expenses
including attorney’s fees arising out of or resulting therefrom. Any such verification or adaptation will
entitle DIXON to further compensation at rates to be agreed upon by Project Engineer and DIXON.

The services to be performed by DIXON under this agreement are intended solely for the benefit of the
Project Engiheer and OWNER. Nothing contained herein shall confer any rights upon or create any
duties an the part of DIXON toward any person or persons not a party to this agreement. Including, but
not limited to, any contractors, subcontractors, or suppliers, or the agents, officers, employees, insurers
or sureties of any of them.

Termination: The obligation to provide further services under this Contract may be terminated by either
party upon seven days written notice in the event of substantial failure by the other party to perform in
accordance with the terms hereof through no fault of the terminating party. In the event of any
termination, DIXON will be paid for all services rendered to the date of termination, all reimbursable
expenses, termination expenses and anticipated profits if termination is without fault of DIXON.

Project Englneer and DIXON each binds himself and his legal partners, successors, executors,
administrators, assigns and legal representatives to the other party of this Contract and to the partners,
successors, executors, administrators, assigns, and legal representatives of such other party, in respect
to all covenants, agreements and obligations of this Contract.

Neither Project Engineer nor DIXON shall assign, sublet or transfer any rights under or interest in
(including but without limitation, moneys that may become due or moneys that are due) this Contract
without the written consent of the other, except as stated and except to the extent that the effect of
this limitation may be restricted by law. Unless specifically stated to the contrary in any written consent
to an assignment, no assignment will release or discharge the assignor from any duty or responsibility
under this Contract. Nothing contained in this paragraph shall prevent DIXON from employing such
independent consultants, associates and subcontractors as he may deem appropriate to assist him in
performance of services hereunder.

Nothing herein shall be construed to give any rights or benefits hereunder to anyone other than Project
Engineer and DIXON.

Dispute Resolution: All claims, counterclaims, disputes and other matters in question between the
parties hereto arising out of or relating to this Agreement or the breach thereof will be decided through
non-binding mediation by mutually agreeable parties of experts or lawyers. If mediation fails, the
dispute shall be resolved in the local court of law following the laws of the State of Ohio.

Members: Society of Protective Coatings » American Water Works Assoclation
Consulting Engineers Council
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