RESOLUTION NO. 22-118

A RESOLUTION OF THE CITY OF PANAMA CITY BEACH, FLORIDA,
APPROVING A PROFESSIONAL SERVICES AGREEMENT WITH
GOODWYN MILLS CAWOOD, LLC, RELATED TO FRANK BROWN
PARK AND AARON BESSANT PARK MASTER PLANNING IN THE
BASIC AMOUNT OF $109,600.00;, AND APPROVING A BUDGET
AMENDMENT TO REFLECT THE RECEIPT AND EXPENDITURE OF
FUNDS.

BE IT RESOLVED that:

1. The appropriate officers of the City are authorized to accept and deliver on
behalf of the City that certain Professional Services Agreement as a task order to the
Master Services Agreement between the City and Goodwyn, Mills, Cawood, LLC, relating
to Frank Brown Park and Aaron Bessant Park master planning, in the basic amount of
One Hundred Nine Thousand, Six Hundred Dollars ($109,600.00), in substantially the
terms and conditions of the Agreement attached as Exhibit A and presented to the
Council today, draft dated February 28 2022, with such changes, insertions or omissions
as may be approved by the City Manager and whose execution shall be conclusive
evidence of such approval.

2. The following budget amendment #24 is adopted for the City of Panama City
Beach, Florida, for the fiscal year beginning October 1, 2021, and ending September 30,
2022, as shown in and in accordance with the attached and incorporated Exhibit B, to
reflect the receipt of Coronavirus State and Local Fiscal Recovery Funds from American
Rescue Plan Act funds and the expenditure of a portion of these funds.

THIS RESOLUTION shall be effective immediately upon passage.
PASSED in regular session this ﬂ_'{%ﬁa’y of March, 2022.
CITY OF PANAMA CITY BEACH

o YU

rk Sheldon, Mayor

ATTEST.

VP rre freoxre

Lynfe Fasone, City Clerk
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PROFESSIONAL SERVICES AGREEMENT
PANAMA CITY BEACH PARK MASTER PLANNING

February 28,2022

L Project Description

GMC will provide master planning and “visioning” services along with stormwater infrastructure
assessments for the areas of Frank Brown and Aaron Bessant Park, Panama City Beach, FL to
include schematic master planning and City Leader, Staff, and key stakeholder engagement
efforts for The City of Panama City Beach, FL; described here after as “the client(s)".

A.

General Project Understanding:

GMC will be performing Master Planning services for the referenced project including
schematic site planning, program development, and infrastructure assessments to
determine the overall organization, “vision”, potential cost, and implementation strategy
of £300 acres of land generally described as Frank Brown and Aaron Bessant Park;
referred here after as ‘the site’.

Note: The following proposal attempts to outline the best process for meeting the
needs of the client. Based on initial meeting with client it is anticipated that this
project will be iterative in nature. in the event additional site studies may be needed

from GMC will negotiate a lump sum fee for added services, OR the client may choose
to operate on an hourly basis.

Basic Services:

1) Task 1: Master Planning and Program Development

a} GMC will use any provided survey, publicly available G!S Data, and
client provided data, to develop a working base map and facilitate one
(1) virtual/in-person kick-off working session with the client. The kickoff
meeting will help to refine and better define possible needs, wants, and
desires for the project; and other potential program needed for the site.

b) Using the information gathered at least two (2) initial Schematic Plans /
Sketch Site Development Diagrams with supporting imagery will be
developed to create a working framework for a refined master plan
concept.

¢ The diagrammatic plans will develop concepts for site access,
potential parking solutions, and incorporate potential program
features from the client listed in the attachments from 3 Feb
2022 meeting. The plans will be presented to the client. GMC
will receive comment on the initial plans, concepts, and/or
imagery from client.

c) Utilizing client feedback and being informed by the Storm Water
Infrastructure Assessment (refer to Task 2) one (1) overall Final
Schematic Master Plan will be developed to convey development
program and design intent and the potential park land development
summary. The plan will be presented to the client. Client will provide
any final feedback prior to completing a final site plan rendering.

d) Utilizing client feedback, the initial sketch plan will be developed into
one (1) final refined site plan rendering and provided to the client to be
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accompanied by one (1} final detailed opinion of probable cost as final
master planning deliverable to complete the project.

¢} For the purposes of concept visualization GMC will provide or develop
supporting imagery to assist in illustrating the vision/concepts of the
master plan, These will be provided as up to three (3): images, sections,
perspective image, and/or models as part of the process depending on
complexity of the design concept being addressed.

Note: (2) two in-person and up to (2) two virtug! mestings are
anticipated as part of this Task including up to (3} in person meetings
with staff, council persons, and other city leaders, including (1) site visit
for the consuftant team.

2) Task 2: Storm Water Infrastructure Assessment

a) Survey - GMC will perform a survey of the existing drainage
infrastructure, We will locate inlets, pipes, outfall structures, and other
necessary features. We will measure pipe sizes and invert elevations.
This information will be combined with client provided information will
be combined with client provided information such as original design
plans and GIS to create a base drawing for the evaluation of the drainage
system.

b) Engineering Assessment - GMC will use the survey base drawing to
create a stormwater engineering model. The hydrologic portion of this
assessment will be accompanied by quantifying the 10-year, 25-year and
100-year storm events. We will make recommendations regarding new
structures or improvements to existing structures.

Excluded and Additional Services
The following are tasks that are considered excluded. Some items may be provided as
additional services, if agreed to in advance by Client and GMC. Allitems requested which are

not specifically outlined in the scope above will be considered additional, including but not
limited to:

All Surveying (except as outlined above)

lllustrative Perspectives, Modeling, or 3D Renderings (beyond those outlined above)
Community / Public Engagement

¢ Construction Design, Documents, Permitting, and Bidding Services
¢ Changes to Plans after completion of Task 1.c
¢ Meetings beyond those outlined above

Compensation

Basic & Special Services Fees:
We propose performing the work illustrated above under the “Basic Services” sections in

accordance with the following schedule. GMC calculates services in one of these manners:

e Percentage of Construction (%C) fees which are calculated as a fea percentage times the Construction
Cost.

e Lump Sum{L3) fees are fixed feas.
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*  Hourly (H) fees are calculated hourly based on the number of hours charged to the project times the hourly

rate for that employee. Hourly Not To Exceed (HNTE) are hourly rates with a pre-determined limit and
scope,

s  Unit Price (EA) fees for unit-based services are invoiced on a per-unit basis,
*  Allowances (Allow) are occasionally included for anticipated work that is not yet quantifiable

PHASE TYPE FEEALLOCATION
Basic Servicas:

(Task 1) Master Planning and Program Developmaent

Basic Services LS $85,500
(Task 2) Storm Water Infrastructure Assessment

Basic Services LS $24,100

Total dazic S=rvics | oes
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Additional Services Calculations:

Additional services are servicas outside of the scope noted herein services that were not
anticipated at the writing of this agreement, special services requested by the Owner, or those
listed in the attached Terms and Conditions. In the event that additional services are necessary
or desired, GMC will notify the client in writing of the additional services, GMC will not proceed
with any additional services until notified in writing by client to proceed. Unless negotiated to
the contrary, Additional Services shall ba calculated as follows:

¢  GMC In-house design/administration; Per hourly rate schedule absent a pre-determined LS
s Additional Design Consultants: 1.1times the invoice amount submitted to GMC
Reimbursable Expenses

Reimbursable Expenses are project related expenses that accrue over the course of the project.

The following expenses are reimbursable, and will be invoiced monthly as incurred at 1.2 times

GMC cost:

* Al printing/mounting and material costs including drawings for presentations, meetings, contractor
pricing, permitting, and discussion purposes.

+ All travel expenses, lodging, and meals directly associated with the project and incurred by GMC
employees will be considered a reimbursable expense.

* Automobile travel associated with the project and incurred by GMC employees will be involced at
$0.58/ mile, or standard GSA mileage rates; whichever is higher.

+ Professional photography of existing conditions or during construction.

» Professional renderings or models requested by the Owner (unless outlined as part of basic services).

» The reimbursable expenses of GMC consultants are owner reimbursable expenses. Consultant
reimbursable expenses include, but are not limited to, travel expenses, plot costs for drawings
transmitted to the architect, mileage, lodging, out-of-town meals and similar project related charges.

Hourly Rate Schedule

Where projects are performed on an hourly rate basis, work performed by GMC employees shal!
be invoiced in accordance with the GMC hourly rate schedule. Work performed by consultants
on an hourly rate basis shall be invoiced at the cost to Goodwyn Mills and Cawood, based on the
hourly rate schedule of said consulting firm. GMC Hourly Rate Schedule is considered part of this
contract, updated annually in July, and available upon request.
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Payment Terms

Professional services will be invoiced monthly in accordance with the status. Payment is due 30

days from the invoice date, and is consider past-due thereafter. Past-due invoices will accrue
interest at a rate of one percent (1%) per month.

V. General Considerations;

e GMC will maintain insurance for professional, contractual and generali liability in accordance
with the owners’ reasonable requirements.

e The GMC Rate Schedule and Terms and Conditions are considered part of this proposal for
Professional Services and can be provided upon request.

»  GMC will staff the assignment with experienced personnel and make GMC best effort to
comply with schedule requirements.

¢ Client will provide design direction and feedback, as outlined, in a timely manner to comply
with schedule expectations, or client will be prepared to modify schedule and deliverable
expectations due to client delays.

e GMC reserves the right to renegotiate fee and scope proposals and/or schedule
expectations not executed within 180 days of submission to the client,

Submitted by:

Sl —

Scott A. Hutchinson, P.E.
Vice-President, Engineering
720 Bayfront Parkway

Suite 200

Pensacola, FL 32502
251.680.2555

March 1, 2022

Date

(ATTACHMENTS FOLLOW)}
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COUNCIL PRIORITIES FOR FRANK BROWN PARK

We asked each of the Council to send us their prionties for Frank Brown Park as o

what amerities and features they would like to se
master plan for the facility

¢ in the future as we look at 4
To date, we have recewved responses from fove out

o' the five members whieh are summanized below
receved was frve of 3 fe

The most ponts whech could be
ture was listed by all five Councd members The greater the
point value the more Council members that mentioned g feature Below s 3 hst {rom
NIgnest 1o lowest based upon Counail re<ponses

-+,

3 Picklenall courts ane mentioned with sun protection

3 Skatepars

2 BMX parc one mentioned partner with TO(

2 New community center one mentioned at front of pare
2 Larger/more bathrooms ang mMprovements to even? fields
2 Eupand dog park around lake / wet play ares for dogs

Baseball throw down fields for neighborhood kuds

Basketball courts

~UNIVETT CONSMervation properly 1o eapand SRR tootorng

Develop tront clay area into actvity area

lce hockey rink 7

Aaditional tennis courts 7

Football fagility

Lake improvements - small pier, stocking of fish, xid friengly 77

Page50of6

97



[ A CLle IV org L f07e

Parks and Recreation Master Plan
Fhursdas Febroary 3, 2022

Master Pian - items to be considered for future plannning:
a Entrance into facilitiy
b Pad Parking
¢ New Community Center Bulding - attach 1o the aquatic contes
d New Parks Shop
€ Are we keeping the Festival site or ig 11 BOING away?
£ Red Clay Parking Lot Depending on entrance Parking 1s prioriy
$ Indoor Pool?
h Remove { balt held ?
Need 4 mote tennis courts
| Need 8 basketball courts
k Need 8 pickleball courts mside or outside??7
I M festival site goes away - add basebali fiehys
m1 Does Frank Brown Park eventually connect with Prulip Graffitts S Parkway in back
n Restrooms and additional shade pavihons
0 Kids Fishung Pond - dock improvements Dog jumping wrea
P Other
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Standard Hourly Rates

2022
Standard Rate and Fee Schedule

Principal (Architect/ Engineer/ Interior Designer/ Scientist) $250.00
Executive VP/ Senior VP $225.00
Vice President $200.00
Senior Professional (Architect, Engineer, Interior Design, Scientist, Project Manager) $ 200.00
Professional Il (Architect, Engineer, Interior Design, Scientist, Project Manager) $175.00
Professional | (Architect, Engineer, Interior Design, Scientist, Project Manager) $150.00
Intern Il {Architecture, Engineering, Interior Design, Environmental Sciences} $130.00
Intern | (Architecture, Engineering, Interior Design, Environmental Sciences) $ 110,00
Technical lll (Contract Spec., CADD Tech., Designer, Drafting, CA, ROW, Field Tech,, Inspector) $140.00
Technical Il (Contract Spec., CADD Tech,, Designer, Drafting, CA, ROW, Field Tech., Inspector) $ 10.00
Technical | (Contract Spec., CADD Tech., Designer, Drafting, CA, ROW, Field Tech., Inspector) $80.00
Executive Administrative Assistant $80.00
Administrative Assistant || $70.00
Administrative Assistant $60.00
Surveying:
Professional Land Surveyor $170.00
Field Crew Supervisor $150.00
Survey Crew (two-man survey crew) $150.00
Survey Crew (three-man survey crew) $185.00
Survey Crew (four-man survey crew) $ 215.00

Reimbursable Expensas

Travel Expenses

Vehicle Transport $0.585 per mile

Travel/ Meals/ Lodging Cost plus twenty percent
Sub-Consultant/ Sub-Contractors Cost plus twenty percent
Sub-Consultant/Sub-Contractors reimbursable expenses Cost plus twenty percent

Printing & Shipping

Out of house reprographic services Cost plus twenty percent

in-House B&W reprographic services (small format) $0.09/ sheet (8.5 x 1)
$0.15/ sheet (11 x 17)

In-House Color reprographic services (small format) $0.09/ sheat (8.5 x 1)
$0.15/ sheet (11 x 17)

In-House BAW reprographic services (large format) $0.15/ sf

In-House Color reprographic services {large format) $0.20/ of

GPS equipment $250.00 per day



GOODWYN MILLS CAWOOD, LLC (GMC)
2022 TERMS AND CONDITIONS

1.0 Right Of Entry

Client will arrange and provide such right of entry 1o the site as is necessary for GMC 1o perform the work. It is understood by Client that i the normal
course of work, some damage may occur. GMC shall take reasonable measures and precautions to minimize damage to the site and any
improvements focated thereon as the result of its work or the use of its equipment, however, GMC has not included in its fee the cost of restoration of
damage which may occur. If Client desires or requires GMC to restore the site to its former condition, upon written request GMC will perform such
additional work as is necessary to do so and Client agrees to pay to GMC for the cost
2.0 Cliant's Duty To Notify Goodwyn Mills Cawood, LLC

Client represeats and warrants that it has advised GMC of any known or suspected hazardous matevials, ulility lines and pollutanis at any site at which
GMC is to do work hereunder, and unless GMC has assumed in writing the responsibility of locating subsurface objects, structures, lines or conduits,
Client agrees to defend, indemnify and save GMC harmless from all claims, suits, losses, costs and expenses, including reasonable attorney’s fees as
a result of personal injury, death or property damage occurring wilh respect to GMC's performance of its work and resulting to or caused by contact wilh

subsurface or latent objects, structures, lines or conduits where the acluai or potential presence and location thereof were not reveaied to GMC by
Cliant.

3.0 Hazardous Materials

Nothing contained within this Agreement shall be construed or interpreted as requiring GMC to assume the status of an owner, operator, generator,

storer, transporter, treater or disposal facility as those terms appear within RCRA and any other Federal or State statute or regulation go'vernin the
handling, treatment, storage and disposal of poliutants.
4.0 Tests and Inspactions

Client shall cause all tests and inspections of the site, matenals and work performed by GMC or others to be timely and properly performed in
accordance with the plans, specifications and contract documents and GMC's recommendations. Client agrees to indemnify, defend and hold GMC, its
officers, employees, and agents hammless from any and all claims, suits, losses, costs and expenses, including, but not limited to, court costs and
reasonable atiomey's fees in the event that all such tests and inspections are not so performed or GMC's recommendations are not so followed except
to the extent that such failure is the result of the negligence, willful or wanton act or omission of GMC, its officers, agents or employees, subject to the
limitation contained in paragraph titled "Limitation of Liability".

5.0 Sample Disposal
Unless otherwise agreed to in writing, test specimens or samples will be disposed immediately upon completion of the test.  All drilling samples or
specimens will be disposed sixty (60) days after GMC's report delivery, unless a written request has been submitted by the Client stating otherwise.

6.0 Site Events
If such are within GMC's scope of work, Client agrees that GMC will not be expected to make exhaustive or continuous onsite inspections but that
pericdic observalions appropriate to the construction stage, or at the Client's request, shall be performad. It is further agreed that GMC will not assume
responsibility for the contractor's means, method, techniques, sequences, or procedures of construction, and it is understood that field services
provided by GMC will not relieve the contractor of his responaibilities for performing the work in accordance with the plans and specifications. The
words “supervision”, “inspection”, or “control” may be conveniently used to mean periodic observation of the work and the conduction of tests by GMC
to verify substantial compliance with the plans, specifications, and design concepts. Continuous “inspection” by our employees does nol maan that

GMC is observing placement of all materials. Full-time inspection means that an employee of GMC has been assignaed for eight-hour days during
regular business hours.

1.0 Unusual or Concealed Physical Conditions

In the event GMC encounters concealed or unknown conditions of an unusual nature, differing matenially from those ordinarly encountered in similar
work, the Client agrees the GMC’s scope of services, times of pedformance, and compensation shall be equitably adjusted

B.0 Jobsite Safety
GMC shall not at any ime supervise, direct, or have control over contractor's work, nor shall GMC have authority over or responsibility for the means,
methods, techniques, sequences. or procedures of construclion selecled or used by contraclor, for security or safety at the Site,_ for safety precautions

and programs incident to the contractor's work in progress, nor for any failure of contractor to comply with Laws and Regulations applicable to
contractor's furnishing and performing the work

9.0 Construction Services

If, under this Agreement, professional services are provided during the construction phase of the projecl, Goodwyn Mills Cawood, LLC shail not be
responsible for or have control over means, methods, lechnigues, sequences, or procedures; or for safety precautions and programs in connection with
the wark. Nor shall Goodwyn Mills Cawood, LLC be responsible for the contractor's failure to carry out the work in accordance with the contract
documents or for cantractor's failure to comply with applicable laws, ordinances, rules or regulations.
10.0 Changes

Client may request changes in the Scope of Services of the Agreement to be performed hereunder. Such ¢changes, including any increase or decrease
in the amount of GMC's compensation, which are mutually agreed upon by and between Client and GMC shall be incorporated into this Agreement by
written amendment. Any changés made to the construction documents by Client, or Client's representatives, are strictly prohibited without the
knowledge and written consent of GMC. GMC shall be released from any liability resulting from damages, injuries, and or death resuiting from the

unauthorized alteration of construction documents. Changes requested by Client shall be considered Additional Services and billed in accordance with
GMC’s Standard hourly rates:

11.0 Additional Services Not Requiring Owner's Written Authorization
When necessary GMC will immediately comimence to performn or furnish the Additional Services of the types listed below. For such Additional Services.
GMC need not request or obtain specific advance written authorization from Cliant. GMC shall cease perfarming or furnishing such Addit.onal Sarvices

upon raceipt of written notice from Client, Additicnal services shall be compensaled in accordance with the hourly rates presented in attached Exhibit,
of by a lump sum fee if requested by the Client
A

Services in connection with work change directives and change orders to reflect changas requested by Client.

B. Semvices in making revisions to drawings and specifications accasioned by the acceptance of substitute materials or equipment other than “or-
aqual” items; services after the award of the construction contract in evaluating and determining the acceptability of a proposed “"or equal” or
substitution which is found to be inappropriate for the project; svaluation and datermination of an excessive number of proposed “or equals” or
substitutions, whether proposed befora or after award of the construction contract.

C. Services resulting from significant delays, changes, or price increases occurring as a direct or indirect result of materials, equipment, or energy
shortages.

D.

Additional or extended services during construction made necessary by {1) emergencies, governmental actions, or acis of God endangering or
altering the work (advance nofice not required), (2) the presence at the Site of any Constitluent of Concemn or items of historical or cultural
significance. (3) work damaged by fire or other cause during construction, (4) a significant amount of defective, neglected, or delayed work by
contractor, (5) accelerafion of the progress schedule invalving services beyond normal warking hours, (8) default by contraclor or (7} widespread
infectious disease outbreaks (including but not limited to epidemics or pandemics).

€. Services (other than Basic Sesvices during the Post-Construction Phase) in connection with any partial utilization of any part of the work by Client
priar to Substantial Completion

Evaluating an unreasonable claim or an excessive number of claims submitted by contractor or others in connection with the work.

Servicas during the construction phase rendered after the original date for complation of the work

am
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H. Reviewing a shop drawing more than three times, as a result of repeated inadequate submissions by contractor.
I.  While at the Site, compliance by GMC and its staff with those terms of Client's of contractor's safety program provided to GMC subsequent 10 the

Effective Date that exceed those nommally required of engineering personnel by federal, state, or local safety authorities for similar construction
sites.

12.0 Biliings and Payments

GMC shall invoice for services either upon completion of such services or on a monthly basis. Invoices shall be payabie within 30 days afer the invoice
date. Should GMC's compensation be based on a percentage of total construction cost, no daductions shall be made from GMC's compensation on
the account of penalty, liquidated damages, or other sums withheld from payment to contractors. Accounts unpaid after the 31% day of the invoice dale
may be subject to a monthly service charge of 1.6% on the then unpaid balance, at the sole election of GMC. Client shall pay all costs of collection,
Including reascnable attorney's fees, in tha event any or all of an account remaing unpaid 90 days after billing. If an invoice remains unpaid ninety days
(80} after the date of the invoice, Goodwyn Mills Cawood, LLC may, upon giving seven (7) days written notice of its intent to do so, suspend all Services
on the Client’s preject. This suspension shall remain in affect until all unpaid invoices are paid in full, If an invoice remains unpaid one hundred and

twenly days (120) after the date of the invoice, Goodwyn Mills Cawood, LLC may, upon giwing seven (7) days written notice of is intent lo do so,
terminate this Agreement and pursua its remedias for collection,
13.0 Termination of Services

This Agreement may be terminated by Client or GMC should the other fail to perform its obligation hereunder. In the event of termination, the Client
shall pay GMC for all services rendered to the date of tarmination, all reimbursable expenses, and reimbursable termination expenses, Client shall

have the right to terminate this Agreement by giving written notice to GMC of such termination and specifying the effective date thereof, at least saven
days before the effective date of such termination.

14.0 insurance
GMC shall secure and maintain such nsurance as will protect it from claims of bodily injury. death or property damage which may arise from the
parformance of services under this Agreement.

15.0 Limitation of Liability

Limitations on llability and indemnities in this Agreemant are business understandings between the parties voluntarily and knowingly entered into and
shall apply to all theonies of racovary including, but not fimited to. breach of contract, warranty, tort (including negligence) strict or statutory Fability, or
any other cause of action, excepl for willful misconduct or gross negligence. The parlies also agree that Client will not seek damages in excess of the
limitations indirectly through suits with other parties who may join GMC as a third party defendant. Parties mean Client and GMC and their officers,
employees, agents, affiliales, and subcantractors. Both Client and GMC agree that they will not be liable to each other, under any circumstances, for
spacia, indirecl, consequential, or punitive damages arising out of or related to this Agreement. For each Project, the liability of GMC, its employees,
agents, and subcontractors, for ¢laims of loss, injury, death, damage or expense, including third party claims, shall not exceed the total sum of of the
proceeds available from the Engineer’s liability insurance, for any ctaims arising out of GMC's negligence.
16.0 Allocafion of Risks — Indemnification

To the fullest extent pemmitted by law, GMC shall indemnify and hold harmless Client, Glient's officars, director, partners, employees and agents from
and againsl any and all claims, costs, losses and damage (including but not limited to all fees and charges of engineers, archilects, attorneys and other
professionals and all court or arbitration or other dispute resolution costs) caused solely by the negligent acts or omissions of GMC or GMC's officers,
directors, partners, employees, agents and GMC's services under this Agreement, the indemnification provision of the preceding sentence is subject to
and limited by the provisions agreed to by Client and GMG in “Allacation of Risks®, if any. To the fullest extent permitted by law, Client shall indemnify
and hold harmless GMC, GMG's officers, directors, partners, employees, agents and GMC's Consultants from any and all claims, costs, losses and
damages ({including but not limited to all fees and charges of engineers, archilects, attorneys and other profassionals and all court or arbitration or other
dispute resolulion costs) caused by Client, Client's officers, directors, partners, employees. agents and Client's consullants with respect to this

Agreemant or the Project. If the Client requests drawings fumished by electronic media, the Client shall sign an agreement specifically excluding GMC’s
liability from any use of such electronic data.
17.0 Standard of Care

The standard of care for all professional engineering and relaled services performed or furnished by GMC under this Agreement will be the care and
skill ardinarily used by members of GMC's professional practicing under similar conditions at the same time and in the same locality. GMC makes no
warranties, express or implied, under this Agreement or otherwise, in connection with GMC's service. This Agreement is based on applicable,
standards, and requiremants as of ils Effective Date. Changes to these requirements after the Effective Date of this Agreement may be the basis for
modifications to Client's responsibilities or to GMC's scope of services, times or performance, and compensation.
18.0 Dispute Resolution

Cllent and GMC agree that they shall first submit any and all unsettled claims, counterctaims, disputes and other matters in question between them
erising out of or relating to thig Agreement or breach thereof to mediation unless the panies mutualy agree otherwise. Within fiftaen (15) days of raceipt
by one party of nofice of a dispute and demand for mediation from the other party, the parties shall jointly select a mediator and shall conduct mediation
within (30) days of receipt by one ary of notice of a dispute and demand for mediation from the other party. The cost of mediation shall be paid equally
by both parties. In the event a mediator is not selected within the fifteen (15) days period or if mediation has not occurred within said thirty (30) day
period (or at such time as agreed to in wniting by the parties), then the parlies shall mediate such dispute in accordance with the Commercial Asbitration
Rules and Mediation of the American Arbitration Association. The Client and the GMC further agree to requite a similar mediation provision in all

agreements with independant contractors and consuitants, thereby providing for mediation as the primary method for dispute resolution betwaen the
parties to those agreements,

19.0 Ownership of Documents

All documents including, but not limited to. drawings, specifications, Jaboratory test data, reports, field notes, calculations. and estimates prepared by
our fiem as instruments of service pursuant to this Agreement shall be the scle property of GMC. Client agrees that all documents of any nature
furnished to Client or Ciienl's agents or designees. if not paid for. will be returned upon demand and will not be used by the Client for any purpose
whatsoever. Client further agrees that under no circumstances shall any document produced by GMC, pursuant to this Agreement, be used at any
location for any Project not expressly provided for in this Agreement without written parmission from GMC. At the request and expense of Client, GMC

wili provide Client with coples of documents created in the performance of this work for a period not exceeding five years following submission of the
documents contemplatad by this Agreement

20.0 Governing Law

The validity, interpretation, and performance of this Agreement shall be governed by the law of the State in which the GMC office, identified on the
Proposa’ for this Project, is located. in addition, GMC and Client agree to submit to the personal and exclusive jurisdiction and venue of said State with
respect to any claims which may arise under this Agreement. If any of the provisions contained in this Agreement are held illegal, invalid, or

unenforceable, the enforceability of the remaining provisions will not be impaired. Limitations of liability and indemnities will survive temination of this
Agresment for any cause.

21.0 Replacement of Cansultant

if GMC for any reason is not allowed to complele all the services called for by this Agreement, GMC shall not be held responsible for the accuracy.
completaness or constructability of the project documents prepared by GMC if used, changed or completed by the Chent or by another party.
Accordingly, the Client agrees. to the fullest extent pemmitted by law, to indemnify and hold hammless GMC, its officers, directors, employees and

subconsultants from any damages, liabilities or costs, including reasonable attorney’s fees arising from such use, change or completion by any other
party of any project documents prepared by GMC.
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22.0 Expert Witness Services

It is understood and agreed that Goodwyn Mills Cawood, LLC services under this Agreement do not include participation, whatscever. in any litigation
Should such services be required, a Professional Services Agreement Addendum may be negotiated between the Client and Goodwyn Mills Cawood,
LLC describing the services desired and providing a basis for compensalion to Gaodwyn Mills Cawood LLC
23.0 Cost Estimates

GMC'’s opinions of probable construction or operating cosls are to be made on the basis of GMC's exparience and qualifications and represent GMC's
best judgment as an experienced and qualified professional generally familiar with the construction industry. However, since GMC has no contro) over
the cost of labor. materials, equipment or services furnished by others, or over the contractor's methods of determining proves, or over competilive
bidding or market conditions, GMC cannot and does not guarantee that proposals, bids, actual construction cost, or operating costs will not vary from

opinions of probable construction cost prepared by GMC. If Client wishes greater assurance as to probable construetion cost, Client shall employ an
independant cost astimator

24.0 Hold Harmless

The Client will hold hammiess and indemnify Goodwyn Mills Cawood, LLG for any design changes, construction changes, delays, or damages resulting
from the use of a topographic survey or cther information prepared by others and provided by the Client.

25.0 Certification Letter
GMC will not provide a certification letter(s) for site plans designed by GMC without verifying, al @ minimum and not limited to the following: fnished
tioor elevations, storm sewer pipe sizes and Invert elevations, sanilary sawer pipe sizes and invert elevations, water fine pipa sizes, detention and
outfall structure dimensions and elevations, curb and aspha't elevations Unless specifically detailed in the Scope of work for this contract, the fees for

these services are considered separate from and in addition to all other services and will be paid for by Client as a negotiated lump sum fee or hourly
per GMC's Standard Rate Schedule

26.0 Assignment

Neither the Client nor Goodwyn Mills Cawood, LLC will assign or iransfer its interest in this Agreement without the written consenl of the other.
Goodwyn Mills Cawood, LLC however, does reserve the right to subconltract any portion of the Services.
27.0 Entirety of Agreement

This Agreement embodies the entire Agreement and understanding between the parties, their successors and assigns hereto, and there are no other
agreements and understandings, oral or written, with referenca to the subject matter hereof that are not merged herein and superseded hereby. No

alteralion, change or medification of the terms of this Agreement shall be valid unless made in writing and signed by both parties hereto. The laws of
the State of Alabama shalt govern this Agreement unless specifically stated otherwise. This Agreement includes this document
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