PROFESSIONAL SERVICES AGREEMENT

Project Name (“Project”)
Bridges 310A and 310B Community Crossings Matching Grant Application
This Agreement is by and between

Vigo County Board of Commissioners (“Client”)
650 S 1V St
Terre Haute, IN 47807

and

Clark Dietz, Inc. (“Clark Dietz”)
8900 Keystone Crossing, Suite 475
Indianapolis, IN 46240

Who agree as follows:

Client hereby engages Clark Dietz to perform the services set forth in PART I - SERVICES BY CLARK
DIETZ, and Clark Dietz agrees to perform the Services for the compensation set forth in PART TIT -
COMPENSATION. Clark Dietz shall be authorized to commence the Services upon execution of this
Agreement and written or verbal authorization to proceed from Client. Client and Clark Dietz agree that
this signature page, together with Parts I- TV and attachments referred to therein, constitute the entire
Agreement between them relating to the Project.

Agreed to by Client Agreed to by Clark Dietz
=/
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Title: ? o \(,(\l-Q;\-\-! Oa MMPNES (e Title:

Date: 7 - Q\ - \c\ Date:

By:
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PART II
CLIENT'S RESPONSIBILITIES

Client shall, at its expense, do the following in a timely manner so as not to delay the Services:

A.

Information/Reports

Provide Clark Dietz with reports, studies, site characterizations, regulatory decisions and similar
information relating to the Services that Clark Dietz may rely upon without independent verification
unless specifically identified as requiring such verification.

Representative

Designate a representative for the project who shall have the authority to transmit instructions, receive
information, interpret and define Client’s requirements and make decisions with respect to the Services.
The Client representative for this Agreement will be Kevin Loiselle.

Decisions
Provide all criteria and full information as to Client’s requirements for the Services and make timely
decisions on matters relating to the Services.

Assumptions/Conditions
This agreement is subject to the following assumptions/conditions:

1. This Agreement and any legal actions concerning its validity, interpretation and performance
shall be governed by the laws of the location of the project.

2. Local permits for this project (street cuts, utility relocations, etc.) will be obtained by the Client
with information provided by Clark Dietz. All permit fees will be paid by the Client.

The tasks below can be performed for an additional fee:

l. Preparation of right-of-way or temporary construction easement drawings, descriptions or
negotiation/acquisition services;

2= Preparation of plans for construction;
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PART IV
STANDARD TERMS AND CONDITIONS

1. STANDARD OF CARE. Services shall be performed in accordance with the standard of professional practice ordinarily exercised
by the applicable profession at the time and within the locality where the services are performed. No warranty or guarantee, express or
implied is provided, including warranties or guarantees contained in any uniform commercial code.

2. CHANGE OF SCOPE. The Scope of Services set forth in this Agreement is based on facts known at the time of execution of this
Agreement, including. if applicable, information supplied by Clark Dietz and Client. Clark Dietz will promptly notify Client of any
perceived changes of scope in writing and the parties shall negotiate modifications to this Agreement.

3. DELAYS. Ifevents beyond the control of Clark Dietz, including, but not limited to, tire, flood, explosion, riot, strike, war, process
shutdown, act of God or the public enemy, and act or regulation of any government agency, result in delay to any schedule established in
this Agreement, such schedule shall be extended for a period equal to the delay. In the event such delay increases the cost ot time required
for Clark Dietz to perform its services, Clark Dietz shall be entitled to an equitable adjustment in compensation and extension of time.

4. TERMINATION/SUSPENSION. Either party may terminate this Agreement upon 30 days written notice to the other party in the
event of substantial failure by the other party to perform in accordance with its obligations under this Agreement through no fault of the
terminating party. Client shall pay Clark Dietz for all Services, including profit relating thereto, rendered prior to termination, plus any
expenses of termination.

5. REUSE OF INSTRUMENTS OF SERVICE. All reports, drawings, specifications, computer data, field data notes and other
documents prepared by Clark Dietz as instruments of service shall remain the property of Clark Dietz. Clark Dietz shall retain all common
law, statutory and other reserved rights, including the copyright thereto. Reuse of any instruments of service including electronic media,
for any purpose other than that for which such documents or deliverables were originally prepared, or alteration of such documents or
deliverables without written authorization or adaptation by Clark Dietz for the specific purpose intended, shall be at Client’s sole risk.

6 ELECTRONIC MEDIA. In accepting and utilizing any drawings. reports and data on any form of clectronic media generated and
turnished by Clark Dictz. the Client agrees that all such electronic files are instruments of service of Clark Dietz. who shall be deemed the
author, and shall retain all common law. statutory law and other rights. withoul limitation. including copyrights.

The Client agrees not to reusc these electronic liles. in whole or in part, tor any purpose other than for the Project. The Client agrees nol Lo
transter these electronic files to others without the prior written consent of Clark Dietz. The Client further agrees that Clark Dietz shall
have no responsibility or liability o Client or others for any changes made by anyone other than Clark Dictz or for any reusc of'the electronic
files without the prior written consent of Clark Diclz

Any changes ta the electronic specifications by either the Client or Clark Dictz are subject to review and acceptance by the other party, If
Clark Dietz is required to expend additional etfort to incorporate changes to the electronic file specifications made by the Client. these
efforts shall be compensated for as Additional Services.

In addition, the Client ugrees, to the fullest extent permitted by law, to indemnify and hold harmless Clark Dietz. its officers. direclors,
employees and subconsultants (collectively, Clark Dietz) against all damages, liabilitics ot costs, including reasonable attorneys” fees and
defense costs, arising from any changes made by anyone other than Clark Dietz or from any use or reuse of the electronic (iles without the
prior written consent ol Clark Dictz,

The Client is aware that differences may exist between the electronic files delivered and the printed hard-copy construction documents. Tn
the event ol a conflict between the signed construction documents prepared by Clark Dietz and electronic liles. the signed or sealed hard-
copy construction documents shall govern,

7. OPINIONS OF CONSTRUCTION COST. Any opinion of construction costs prepared by Clark Dietz is supplied for the general
guidance of the Client only. Since Clark Dietz has no control over competitive bidding or market conditions, Clark Dietz cannot guarantee
the accuracy of such opinions as compared to contract bids or actual costs to Client.

8. SAFETY. Clark Dietz specitically disclaims any authority or responsibility for general job site satety and safety of persons other
than Clark Dietz employees.

9. RELATIONSHIP WITH CONTRACTORS. Clark Dietz shall serve as Client’s professional representative for the services and may
make recommendations to Client conceming actions relating to Client’s contractors. Clark Dietz specifically disclaims any authority to
direct or supervise the means, methods, techniques, sequences or procedures of construction selected by Client’s contractors.

10. THIRD PARTY CLAIMS. Nothing contained in this Agreement shall create a contractual relationship wilk or a cause of action in
favor of a third party against either the Client or Clark Dietz. Clark Dictz’s services under this Agreement are being performed solely for
the Client's benefit, and no other party or enlity shall have any claim against Clark Dietz because of this Agreement or the performance or
nonperformance of services hereunder. The Client and Clark Dietz agree to require a similar provision in all contracts with contraclors,
subcontractors. subconsultants. vendors and other entities involved in this Project to carry out the intent ol this provision.

5 January 2019



