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AGENDA REVISED

Dickson City Council
7:00 pm Monday, Jan. 5, 2026
Council Chambers, Dickson City Hall
Mayor Don L. Weiss Jr., O.D. presiding

Call to Order Mayor Weiss
Roll Call City Recorder
Invocation Councilperson Perkins
Pledge of Allegiance Mayor Weiss
Minutes

1. Dec. 1, 2025, City Council and Beer Board regular session minutes
Public Comments

1. Anyone wishing to provide comments germane to any item on this agenda shall indicate
so by registering prior to the start of the meeting on the sign-up sheet provided at the
entrance to the council chambers. No registrations will be allowed after the meeting has
been called to order. The presiding officer shall establish an allotted time for each speaker
and determine the order of speakers under the guidelines established in the City of Dickson
Public Engagement Policy adopted in Resolution #2023-12

Old Business
1. None
New Business

1. Administer Peace Officer Oath to:
e Anthony “Tony” Nichols
e Jesus Juarez

2. First reading of ORDINANCE #1577: An Ordinance to amend Title 1, Chapter 2, Section
1-202 of the Dickson Municipal Code

3. RESOLUTION #2026-1: A Resolution to approve and authorize the Mayor to sign a
Project Addendum with Southern Architecture Workshop LLC to provide design services
for Dickson Fire Department Station #2 under a Master Services Agreement




10.

11.

12.

13.

14.

RESOLUTION #2026-2: A Resolution to approve and authorize the Mayor to sign a
Project Addendum with Southern Architecture Workshop LLC to provide design services
for remediation at the War Memorial Building under a Master Services Agreement.

RESOLUTION #2026-3: A Resolution to approve and authorize the Mayor to sign a
contract for Construction Manager at Risk services with Nabholz Construction Corp. for
the Dickson Fire Department Station #2 project

RESOLUTION #2026-4: A Resolution to approve and authorize the Mayor to sign a
Proposal for Phase II of an Environmental Site Assessment for the Aquatic/Recreation
Center project under a Professional Services Agreement with ECS Southeast, LLC

RESOLUTION #2026-5: A Resolution to approve and authorize the Mayor to sign a
Proposal for Phase II of an Environmental Site Assessment for the City Center project
under a Professional Services Agreement with ECS Southeast, LLC

RESOLUTION #2026-6: A Resolution to approve and authorize the Mayor to sign Change
Order No. 3 to the contract with FTM Contracting for construction of Phase I of the J. Dan
Buckner Park Project

RESOLUTION #2026-7: A Resolution asking the Tennessee General Assembly to amend
Tennessee Code Annotated to allow ward-based polling locations or a centralized polling
location in independent Municipal Elections

RESOLUTION #2026-9: An initial Resolution authorizing the incurrence of indebtedness
by the City of Dickson, Tennessee, of not to exceed Eighty Million Dollars
($80,000,000.00) to provide funding for certain projects and to fund the incidental and
necessary expenses related thereto

RESOLUTION #2026-10: A Resolution declaring the intent of the City of Dickson,
Tennessee, to reimburse itself for certain expenditures relating to capital projects with the
proceeds of bonds or other debt obligations to be issued by the City

RESOLUTION #2026-11: A Resolution approving and authorizing the Mayor to sign a
Letter of Engagement with Oakdale Municipal Advisors, LLC to provide advisory services

in connection with the issuance of general obligation public improvement bonds not to
exceed Eighty Million Dollars ($80,000,000.00)

RESOLUTION #2026-12: A Resolution approving and authorizing the Mayor to sign a
Memorandum of Agreement with the Dickson Electric System for the installation and
operation of a charging station for electric vehicles on public property

RESOLUTION #2026-13: A Resolution approving and authorizing the Mayor to sign a
Memorandum of Understanding between the Dickson Police Department and Dickson
County Emergency Communications District authorizing access to the district’s Computer-
Aided Dispatch servers and related systems




15. Request for a “Drive Slow” sign at crest of hill in the area of 104/103 Dogwood Court
approaching intersection with Tanglewood Drive (Councilperson Chandler)

16. Brandon Jackson, 601 Bruce Rd., to address the council regarding the fee structure for rural
fire service

17. Appointments

18. Schedule the Finance and Management Committee meeting for 6:00 pm Thursday, Jan. 22,
2026, in the Council Chambers at Dickson City Hall (agenda deadline noon Jan. 16, 2026)

19. Announce the next City Council regular session for 7:00 pm Monday, Feb. 2, 2026 (agenda
deadline noon Jan. 27, 2026)

Other Business
Communication from the Mayor

Adjournment



MINUTES

Dickson City Council
7:00 pm Dec. 1, 2025
Council Chambers at Dickson City Hall

The Council of the City of Dickson, Tennessee, met the first day of December, 2025, in the Council
Chambers of Dickson City Hall, 600 East Walnut Street.

Call to Order
Mayor Don L. Weiss Jr. called the meeting to order at 7:00 pm.

Roll Call Present Absent
Mayor

Don L Weiss Jr. X

City Council (Ward)
Jason Epley (1%)

Brett Reynolds (1%)
Shane Chandler (2"%)
Kyle Sanders (2"9)
Stacey Levine (3™)
Horace Perkins III (3)
Dwight Haynes (4™)
Michael Outlaw (4™)
A quorum was present and the following business transacted.
Recorder Chris Norman served as recording secretary.

R e R loRoRaRole

Others present: City Attorney Jerry Smith, Assistant City Attorney Ross Smith, City
Administrator David Travis, Tax Collector Angie Brown, Treasurer Tammy Dotson, Fire Chief
Richard Greer, Police Chief Seth Lyles, Recorder Chris Norman, Planning and Zoning Director
Jason Pilkinton, Senior Activity Center Director Joan Rial, Public Works Director Bret Stock,
Court Clerk Gina Swaner, Assistant Police Chief Todd Christian, Assistant Public Works Director
Cooper Morris, Capt. Eric Chandler, Public Works Office Coordinator Jessi Starkey, Dickson
Electric System General Manager Darrell Gillespie, Andy Daniels of Daniels Government
Relations and others as indicated on the sign-in sheet.

Invocation
Councilperson Levine presented the invocation.

Pledge of Allegiance
Mayor Weiss led the Pledge of Allegiance

Beer Board

1. Application for a Class I (on-premises) beer permit for Logan’s Roadhouse
Enterprises LLC, 120 Chandler Drive



Mayor Weiss said the application is for a change in ownership.

Motion to approve: Councilperson Perkins

Second: Councilperson Levine
Roll Call Yes No Abstain __Absent
Jason Epley (1%)
Brett Reynolds (1%)
Shane Chandler (2"%)
Kyle Sanders (2"9)
Stacey Levine (3™)
Horace Perkins III (3)
Dwight Haynes (4™)
Michael Outlaw (4™)
Motion passed 7-0-1

KX KX

City Council
Minutes

1. Nov. 3, 2025, City Council regular session minutes

No discussion.

Motion to approve: Councilperson Outlaw

Second: Councilperson Sanders
Roll Call Yes  No Abstain ___Absent
Jason Epley (1)
Brett Reynolds (1%)
Shane Chandler (2"%)
Kyle Sanders (2")
Stacey Levine (3™)
Horace Perkins IIT (3™)
Dwight Haynes (4™
Michael Outlaw (4™
Motion passed 8-0-0

e R e RoRaRole

Public Comments

1. Vangie Ethridge, 102 Ruby Court, spoke on behalf of the GFWC Dickson County
Woman’s Club spoke in favor of approval of the contract with Safe Haven Baby Boxes
and the memoranda of understanding with the Woman’s Club and the High Noon Rotary

Club.

Old Business

1. Second reading of ORDINANCE #1576: An Ordinance to amend the Occupational
Safety and Health Program Plan for the City of Dickson, Tennessee
Administrator Travis said the amendment changes the Safety Program Director to Cameron

Smith.



Motion to approve: Councilperson Perkins

Second: Councilperson Chandler
Roll Call Yes  No Abstain ___Absent
Jason Epley (1)
Brett Reynolds (1%)
Shane Chandler (2"%)
Kyle Sanders (2")
Stacey Levine (3™)
Horace Perkins IIT (3™)
Dwight Haynes (4™
Michael Outlaw (4™
Motion passed 8-0-0

e R ReRoRale

New Business

1. RESOLUTION #2025-48: A Resolution to approve and authorize the Mayor to sign
Individual Project Order No. 118178029 with Kimley-Horn and Associates to provide
and implement an updated signal timing plan at the intersection of Highway 46 and
East Walnut Street/Highway 47 under the Master Agreement for Continuing
Professional Services
City Administrator David Travis said once the city completes projects to install broadband
connections and new detection sensors to all the traffic signals, the city will look at getting
an updated timing plan for the entire Highway 46 corridor.

Motion to approve: Councilperson Outlaw

Second: Vice Mayor Epley
Roll Call Yes No Abstain  Absent
Jason Epley (1%)
Brett Reynolds (1%)
Shane Chandler (2"%)
Kyle Sanders (2"9)
Stacey Levine (3™)
Horace Perkins III (3)
Dwight Haynes (4™)
Michael Outlaw (4™)

Motion passed 8-0-0

e Re R RoReRaRole

2. RESOLUTION #2025-76: A Resolution to accept the donation of property by The

Jackson Foundation for the site of a new fire station
Administrator Travis said The Jackson Foundation is donating 7.28 acres on Marshall
Stuart Drive to the city to build a fire station to replace the current facility on Pringle Drive,
which the department has outgrown.
Motion to approve: Councilperson Outlaw
Second: Councilperson Perkins

Roll Call Yes No Abstain __Absent

Jason Epley (1%) X

Brett Reynolds (1%) X




Shane Chandler (2"%)

Kyle Sanders (2"9)

Stacey Levine (3™)

Horace Perkins III (3)

Dwight Haynes (4™)

Michael Outlaw (4')
Motion passed 8-0-0

PR K KR

3. RESOLUTION #2025-85: A Resolution accepting and authorizing the Mayor of the
City of Dickson, Tennessee, to sign a lobbying representation agreement and letter of
engagement with Anthony W. Daniels and Ross V. Smith for the 2026 Legislative
Session
Administrator Travis said the contract is a renewal of the city’s existing agreement.
Motion to approve: Councilperson Chandler
Second: Councilperson Outlaw

Roll Call Yes No Abstain __Absent

Jason Epley (1%)

Brett Reynolds (1%)

Shane Chandler (2"%)

Kyle Sanders (2"9)

Stacey Levine (3™)

Horace Perkins III (3)

Dwight Haynes (4™)

Michael Outlaw (4™)
Motion passed 8-0-0

R e R loRoRaRole

4. RESOLUTION #2025-86: A Resolution to approve and authorize the Mayor of the
City of Dickson, Tennessee, to sign a contract with Safe Haven Baby Boxes, Inc. and
Memoranda of Understanding with GFWC Dickson County Woman’s Club and
Dickson High Noon Rotary Club to provide, fund and operate a safe and secure
location for the anonymous surrender of newborn infants
Assistant City Attorney Smith said the woman’s club has raised more than $22,000 to pay
Safe Haven for the device and cover installation expenses and the Rotary Club has pledged
to pay the $500 annual maintenance fee to Safe Haven for the first four years.

Motion to approve: Councilperson Outlaw

Second: Councilperson Levine
Roll Call Yes  No Abstain ___Absent
Jason Epley (1)
Brett Reynolds (1%)
Shane Chandler (2%
Kyle Sanders (2")
Stacey Levine (3™)
Horace Perkins IIT (3™)
Dwight Haynes (4™
Michael Outlaw (4™

Motion passed 8-0-0

e R e RoRoRole



5. RESOLUTION #2025-87: A Resolution to ratify and confirm HEFB Resolution
#2025-1 adopted by the Health and Educational Facilities Board of the City of
Dickson, Tennessee, for the financing of a multifamily housing facility to be acquired
and constructed by 841 Cowan Road, LP using not to exceed $48,000,000 in revenue
bonds to be issued by the board
Administrator Travis said the HEFB approved the bonds and there is no financial obligation
to the city.

Motion to approve: Vice Mayor Epley

Second: Councilperson Chandler
Roll Call Yes  No Abstain ___Absent
Jason Epley (1)
Brett Reynolds (1%)
Shane Chandler (2"%)
Kyle Sanders (2")
Stacey Levine (3™)
Horace Perkins IIT (3™)
Dwight Haynes (4™
Michael Outlaw (4™

Motion passed 7-1-0

MK R R )RR

6. RESOLUTION #2025-88: A Resolution to approve and authorize the Mayor to sign
Task Order 24-12 with OHM, Inc. for additional land surveying services for a
proposed City Center under On-Call Survey Contract #S-002
Administrator Travis said the property around the War Memorial Building needs to be
included in the survey for the City Center facility proposed for South Main Street
Motion to approve: Vice Mayor Epley
Second: Councilperson Perkins

Roll Call Yes  No Abstain ___Absent

Jason Epley (1)

Brett Reynolds (1%)

Shane Chandler (2"%)

Kyle Sanders (2")

Stacey Levine (3™)

Horace Perkins IIT (3™)

Dwight Haynes (4™

Michael Outlaw (4™
Motion passed 8-0-0

e R e RoRoRole

7. RESOLUTION #2025-89: A Resolution to approve and authorize the Mayor to sign
a Construction Management at Risk Contract with Hoar Construction, LL.C for the
J. Dan Buckner Park Project Phase 11
Administrator Travis said the contract is similar to other CMAR contracts previously
approved by the council and consists of reconfiguring ballfields, a covered batting cage,
concession stand/restrooms in the area of Field 1 and the former swimming pool.
Motion to approve: Councilperson Reynolds




Second: Councilperson Sanders
Roll Call Yes No Abstain ___Absent
Jason Epley (1%)
Brett Reynolds (1%)
Shane Chandler (2"%)
Kyle Sanders (2™9)
Stacey Levine (3™)
Horace Perkins III (3)
Dwight Haynes (4™)
Michael Outlaw (4™)
Motion passed 8-0-0

e ReReloRoRaRole

8. PURCHASE ORDER #110723 to Wavetronix for $29,825.00 for radar traffic sensors
for the intersection of Hwy. 70 West and Pond Road/West End Avenue
Administrator Travis said the radar sensors will control the traffic signals at the intersection
and are not cameras or a speed detection system. The equipment purchase is $29,825 and
installation will be $5,550.81.

Motion to approve: Councilperson Chandler

Second: Councilperson Sanders
Roll Call Yes No Abstain ___Absent
Jason Epley (1%)
Brett Reynolds (1%)
Shane Chandler (2"%)
Kyle Sanders (2"9)
Stacey Levine (3™)
Horace Perkins III (3)
Dwight Haynes (4™)
Michael Outlaw (4™)

Motion passed 8-0-0

R e R leRoRaRole

9. PURCHASE ORDER #110749 to Wavetronix for $14,230.00 for radar traffic sensors

for the intersection of Thornton Drive and Highway 46

Administrator Travis said the same system will be installed on Highway 46 at Thornton

Drive with the equipment purchase less than the previous intersection because of different

needs. Installation will be $1,800.

Motion to approve: Councilperson Outlaw

Second: Councilperson Levine
Roll Call Yes No Abstain __Absent
Jason Epley (1%)
Brett Reynolds (1%)
Shane Chandler (2"%)
Kyle Sanders (2"9)
Stacey Levine (3™)
Horace Perkins III (3)
Dwight Haynes (4™)
Michael Outlaw (4™)

e Re R Ro R ool ole



Motion passed 8-0-0

10. 2026 meeting schedule review
Mayor Weiss presented a preliminary schedule of the City Council and Finance and
Management Committee meetings for 2026 indicating schedule changes due to holidays.

11. Appointments
None

12. Schedule the Finance and Management Committee meeting
Mayor Weiss scheduled the Finance and Management Committee meeting for 6:00 pm
Monday, Dec. 15, 2025, in the Council Chambers at Dickson City Hall with an agenda
deadline noon Dec. 9, 2025.

13. Announce the next City Council regular session
Mayor Weiss announced the next City Council regular session will be 7:00 pm Monday,
Jan. 5, 2026, in the Council Chambers at Dickson City Hall with an agenda deadline noon
Dec. 30, 2025.
Other Business
1. None
Communication from the Mayor
1. Mayor Weiss informed the council that following City Attorney Jerry Smith’s recent
medical emergency, the City has partnered with Tristar Horizon Medical Center to
purchase 16 Automated External Defibrillators that have been installed in city facilities.

Adjournment

With no other business to come before the council, Mayor Weiss adjourned the meeting at 7:35
pm without objection.

ATTEST:

Chris Norman, RECORDER Don L. Weiss Jr., O.D., MAYOR



ORDINANCE #1577

AN ORDINANCE TO AMEND TITLE 1, CHAPTER 2, SECTION 1-202 OF THE
DICKSON MUNICIPAL CODE

WHEREAS, Dickson Municipal Code Title 1 General Administration, Chapter 2 Mayor,
Section 1-202. Executes city’s contracts grants authority for the Mayor of the City of Dickson to
sign and execute contracts on the City’s behalf; and

WHEREAS, the Administration desires to update and improve efficiency in the operations of
city government by granting limited authority to the Mayor and City Administrator to sign and
execute contracts within the guidelines of the Purchasing Policy adopted by the Dickson City
Council.

Now, therefore, BE IT ORDAINED BY THE COUNCIL OF THE CITY OF DICKSON,
TENNESSEE, that:

SECTION 1. Title 1 General Administration, Chapter 2 Mayor, Section 1-202. Executes
city’s contracts is deleted in its entirety and replaced with the following:

Section 1-202. Executes city’s contracts. The Mayor and City Administrator shall
be authorized to sign and execute contracts on behalf of the City within the
guidelines and restrictions adopted by the Dickson City Council in the Purchasing
Limitations of the City of Dickson Municipal Purchasing Policy.

SECTION 2. Such authority granted to the Mayor and City Administrator shall be amended
by any Resolution(s) amending the Municipal Purchasing Policy adopted and enacted by the
Dickson City Council.

SECTION 3. This Ordinance shall take effect immediately upon passage on second and final
reading, the public welfare requiring same.

Don L. Weiss Jr., O.D., MAYOR
ATTEST:

Chris Norman, RECORDER

First Reading:
Second Reading:



RESOLUTION #2026-1

A RESOLUTION TO APPROVE AND AUTHORIZE THE MAYOR TO SIGN A
PROJECT ADDENDUM WITH SOUTHERN ARCHITECTURE WORKSHOP LLC TO
PROVIDE DESIGN SERVICES FOR DICKSON FIRE DEPARTMENT STATION #2
UNDER A MASTER SERVICES AGREEMENT

WHEREAS, the City of Dickson, Tennessee, intends to build a new fire station on Marshall
Stuart Drive; and

WHEREAS, through the review process established in city policy, Southern Architecture
Workshop LLC has been awarded a Master Services Agreement as the On-Call Architect for the
City of Dickson; and

WHEREAS, Southern Architecture Workshop LLC has submitted a Project Addendum under
the terms and conditions of the Master Services Agreement to provide design development and
construction documents for the fire station, a copy attached as an exhibit hereto.

Now, therefore, BE IT RESOLVED BY THE COUNCIL OF THE CITY OF DICKSON,
TENNESSEE, that:

SECTION 1. The Project Addendum with Southern Architecture Workshop LLC attached
hereto os hereby approved and accepted.

SECTION 2. The Mayor of the City of Dickson is authorized to sign and execute said Project
Addendum and all documents and instruments necessary to its implementation.

SECTION 3. Payment for services within the scope of services contained in the Project
Addendum and exhibits is authorized subject to the terms and conditions contained therein.

This resolution shall become effective upon passage, the public welfare requiring it.
Approved and adopted this 5th day of January, 2026.

ATTEST:

Chris Norman, RECORDER Don L. Weiss Jr., 0.D., MAYOR



Project Addendum to AIA Document B101 - 2017
Standard Form of Agreement Between Owner and Architect

PROJECT ADDENDUM entered into as of January 5, 2026

BETWEEN the Architect’s client identified as the Owner:

The City of Dickson, Tennessee

600 East Walnut Street

Dickson, TN 37055

and the Architect:

Southern Architecture Workshop, LLC

2020 Fieldstone Parkway, Suite 900-263

Franklin, TN 37069

for the following Project:

Dickson Fire Station 2

501 Pringle Drive

Dickson, TN 37055

Programming and Schematic Design Phases for Dickson Fire Station 2

This Project Addendum supplements and incorporates that certain AIA Document B101 — 2017 Standard Form of
Agreement Between Owner and the Architect, dated October 6, 2025 (the “Agreement”). All defined terms and

section references used herein are as set forth in the Agreement.

ARTICLE 1 INITIAL INFORMATION
§§ 1.1 -1.1.3 This Agreement is based on the following Initial Information:

Programming and Schematic Design for Dickson Fire Station 2.
§ 1.1.4 The Owner’s anticipated design and construction milestone dates:
1 Design phase milestone dates, if any:
Programming Completion 26 February 2026
Schematic Design Completion 14 June 2026
.2 Construction commencement date:
TBD
.3 Substantial Completion date or dates:
TBD

4 Other milestone dates:

TBD



§ 1.1.7 The Owner identifies the following representative in accordance with Section 5.3:
(List name, address, and other contact information.)

Bret M. Stock, PE

The City of Dickson, Tennessee
600 East Walnut Street

Dickson, TN 37055

Phone: (615) 441-9508

Email: bstock@cityofdickson.com

§ 1.1.9 Consultants and contractors retained by the Owner:

Civil Engineering services to be provided by the Owner.

§ 1.1.10 The Architect identifies the following representative in accordance with Section 2.3:
(List name, address, and other contact information.)

Neil Parrish, AIA LEED AP BD+C
Southern Architecture Workshop, LLC
2020 Fieldstone Parkway, Suite 900-263
Franklin, TN 37069

Phone: (615) 830-5600

Email: neil@sawarchitect.com

Cooper Morris, P.E.

The City of Dickson, Tennessee
600 East Walnut Street

Dickson, TN 37055

Phone: (615) 441-9508

Email: cmorris@cityofdickson.com

§ 1.1.11 Consultants retained by the Architect:

Structural Engineer:

KPFF Engineers

4101 Charlotte Avenue

Suite E 210

Nashville, TN 37209

Phone: 615-451-8725

Email: nick.deblasis@kpff.com

Mechanical, Electrical, and Plumbing Engineer:
DFH Services

PO Box 120371

Nashville, TN 37212

Phone: 615-207-4721

E-mail: chris@dfhservices.com

Fire Protection:
DFH Services

PO Box 120371
Nashville, TN 37212


mailto:chris@dfhservices.com

Phone: 615-207-4721
E-mail: chris@dfhservices.com

§ 1.1.12 Other Initial Information on which the Agreement is based:

N/A

ARTICLE 3 SCOPE OF ARCHITECT’S BASIC SERVICES
§ 3.1 In addition to those described in the Agreement, the Architect’s Basic Services include the following:

See Architect’s Proposal dated December 15, 2025 attached hereto as Exhibit A.

§ 4.2.4 1f the services covered by this Agreement have not been completed within eight (_8 ) months of the date of
the Project Addendum, through no fault of the Architect or any of the Architect Parties, any extension of the
Architect’s services beyond that time, which results in an increase in costs to the Architect, shall be compensated as
Additional Services, subject to Section 4.2.1.

§ 8.1.3 The limitation of liability for this project, as described in Section 8.1.3 of the Agreement, Shall be the greater
of the Architect’s fee or the proceeds of the available professional liability insurance coverage required of the architect
under section 2.5.6 of the Agreement.

ARTICLE 11 COMPENSATION
§ 11.1 For the Architect’s Basic Services described under Articles 1, 2, 3 and elsewhere in the Agreement as Basic
Services, the Owner shall compensate the Architect as follows:

Percent of Construction Cost: 6.31% per State Fee Calculator +.2% Admin fee = 6.51%
Target Project Budget: $5,000,000

Total Anticipated Project Fee: $325,500

Programming + SD: 19% of Total

Sixty One Thousand Eight Hundred Forty Five and 00/100 Dollars ($61,845)

§ 11.5 When compensation for Basic Services is based on a stipulated sum or a percentage basis, the proportion of
compensation for each phase of services shall be as follows:

Programming Phase Forty percent 40 )%
Schematic Design Phase Sixty percent (60 )%
Design Development Phase percent ()%
Construction Documents Phase percent ()%
Procurement Phase percent ()%
Construction Phase percent ()%
Total Basic Compensation one hundred percent  (100%)

§ 11.7 To the extent they become applicable, the hourly billing rates for services of the Architect and the Architect’s
consultants are set forth below. The rates may be adjusted no more than once annually in accordance with the
Architect’s and Architect’s consultants’ normal review practices.

(If applicable, attach an exhibit of hourly billing rates or insert them below.)

See Architect’s 2025 Hourly Rate Schedule, attached hereto with Exhibit A.


mailto:chris@dfhservices.com

§ 11.8.2 The total compensation paid by the Owner for Reimbursable Expenses shall not exceed $5,000, in the
aggregate for the Project, without the Owner’s prior written consent.

ARTICLE 13 SCOPE OF THE AGREEMENT
§ 13.2.4 Other documents forming a part of the Agreement are as follows:

Exhibit A: Architect’s Proposal dated 12/15/2025

This Project Addendum entered into as of the day and year first written above.

OWNER ARCHITECT

(Signature) (Signature)

The City of Dickson, Tennessee Southern Architecture Workshop, LLC
By:Don L. Weiss Jr., O.D. By: Neil Parrish, AIA

Its: Mayor Its: Owner

(Printed name and title) (Printed name and title)



RESOLUTION #2026-2

A RESOLUTION TO APPROVE AND AUTHORIZE THE MAYOR TO SIGN A
PROJECT ADDENDUM WITH SOUTHERN ARCHITECTURE WORKSHOP LLC TO
PROVIDE DESIGN SERVICES FOR REMEDIATION AT THE WAR MEMORIAL
BUILDING UNDER A MASTER SERVICES AGREEMENT

WHEREAS, the City of Dickson, Tennessee, is undertaking repairs and remediation processes
to mitigate and prevent future damage to the historic War Memorial Building; and

WHEREAS, through the review process established in city policy, Southern Architecture
Workshop LLC has been awarded a Master Services Agreement as the On-Call Architect for the
City of Dickson; and

WHEREAS, Southern Architecture Workshop LLC has submitted a Project Addendum under
the terms and conditions of the Master Services Agreement to provide design services for
remediation at the War Memorial Building, a copy attached as an exhibit hereto.

Now, therefore, BE IT RESOLVED BY THE COUNCIL OF THE CITY OF DICKSON,
TENNESSEE, that:

SECTION 1. The Project Addendum with Southern Architecture Workshop LLC attached
hereto is hereby approved and accepted.

SECTION 2. The Mayor of the City of Dickson is authorized to sign and execute said Project
Addendum and any and all documents and instruments necessary to its implementation.

SECTION 3. Payment for services within the scope of services contained in the Project
Addendum is authorized subject to the terms and conditions contained therein.

This resolution shall become effective upon passage, the public welfare requiring it.
Approved and adopted this 5th day of January, 2026.

ATTEST:

Chris Norman, RECORDER Don L. Weiss Jr., 0.D., MAYOR



Project Addendum to AIA Document B101 - 2017
Standard Form of Agreement Between Owner and Architect

PROJECT ADDENDUM entered into as of January 5, 2026

BETWEEN the Architect’s client identified as the Owner:

The City of Dickson, Tennessee

600 East Walnut Street

Dickson, TN 37055

and the Architect:

Southern Architecture Workshop, LLC

2020 Fieldstone Parkway, Suite 900-263

Franklin, TN 37069

for the following Project:

Dickson War Memorial Building

200 Center Ave.

Dickson, TN 37055

Construction Documents for War Memorial Renovation

This Project Addendum supplements and incorporates that certain AIA Document B101 — 2017 Standard Form of
Agreement Between Owner and the Architect, dated October 6, 2025 (the “Agreement”). All defined terms and

section references used herein are as set forth in the Agreement.

ARTICLE 1 INITIAL INFORMATION
§§ 1.1 -1.1.3 This Agreement is based on the following Initial Information:

Construction Documents for War Memorial Renovation
§ 1.1.4 The Owner’s anticipated design and construction milestone dates:
1 Design phase milestone dates, if any:
Construction Documents Start: February 9, 2026
Construction Documents End: May 14, 2026
.2 Construction commencement date:
TBD
.3 Substantial Completion date or dates:
TBD

4 Other milestone dates:

TBD



§ 1.1.7 The Owner identifies the following representative in accordance with Section 5.3:
(List name, address, and other contact information.)

Bret M. Stock, P.E.

The City of Dickson, Tennessee
600 East Walnut Street

Dickson, TN 37055

Phone: (615) 441-9508

Email: bstock@cityofdickson.com

Cooper Morris, P.E.

The City of Dickson, Tennessee
600 East Walnut Street

Dickson, TN 37055

Phone: (615) 441-9508

Email: cmorris@cityofdickson.com

§ 1.1.9 Consultants and contractors retained by the Owner:

Civil Engineering services to be provided by the Owner.

§ 1.1.10 The Architect identifies the following representative in accordance with Section 2.3:
(List name, address, and other contact information.)

Neil Parrish, AIA LEED AP BD+C
Southern Architecture Workshop, LLC
2020 Fieldstone Parkway, Suite 900-263
Franklin, TN 37069

Phone: (615) 830-5600

Email: neil@sawarchitect.com

§ 1.1.11 Consultants retained by the Architect:

Structural Engineer:

KPFF Engineers

4101 Charlotte Avenue

Suite E 210

Nashville, TN 37209

Phone: 615-451-8725

Email: nick.deblasis@kpff.com

Mechanical, Electrical, and Plumbing Engineer:
DFH Services

PO Box 120371

Nashville, TN 37212

Phone: 615-207-4721

E-mail: chris@dfhservices.com

Fire Protection:

DFH Services

PO Box 120371
Nashville, TN 37212
Phone: 615-207-4721
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E-mail: chris@dfhservices.com

§ 1.1.12 Other Initial Information on which the Agreement is based:

N/A

ARTICLE 3 SCOPE OF ARCHITECT’S BASIC SERVICES
§ 3.1 In addition to those described in the Agreement, the Architect’s Basic Services include the following:

See Architect’s Proposal dated December 15, 2025 attached hereto as Exhibit A.

§ 4.2.4 1f the services covered by this Agreement have not been completed within eight (_8 ) months of the date of
the Project Addendum, through no fault of the Architect or any of the Architect Parties, any extension of the
Architect’s services beyond that time, which results in an increase in costs to the Architect, shall be compensated as
Additional Services, subject to Section 4.2.1.

§ 8.1.3 The limitation of liability for this project, as described in Section 8.1.3 of the Agreement, shall be the greater
of the Architect’s fee or the proceeds of the available professional liability insurance coverage required of the architect
under section 2.5.6 of the Agreement.

ARTICLE 11 COMPENSATION
§ 11.1 For the Architect’s Basic Services described under Articles 1, 2, 3 and elsewhere in the Agreement as Basic
Services, the Owner shall compensate the Architect as follows:

Thirty Six Thousand Two Hundred and 00/100 Dollars ($36,200)

§ 11.5 When compensation for Basic Services is based on a stipulated sum or a percentage basis, the proportion of
compensation for each phase of services shall be as follows:

Programming Phase percent (100)%
Schematic Design Phase percent ()%
Design Development Phase percent ()%
Construction Documents Phase One Hundred percent ()%
Procurement Phase percent ()%
Construction Phase percent ()%
Total Basic Compensation One Hundred Percent (100%)

§ 11.7 To the extent they become applicable, the hourly billing rates for services of the Architect and the Architect’s
consultants are set forth below. The rates may be adjusted no more than once annually in accordance with the
Architect’s and Architect’s consultants’ normal review practices.

(If applicable, attach an exhibit of hourly billing rates or insert them below.)

See Architect’s 2025 Hourly Rate Schedule, attached hereto with Exhibit A.

§ 11.8.2 The total compensation paid by the Owner for Reimbursable Expenses shall not exceed $2,000, in the
aggregate for the Project, without the Owner’s prior written consent.

ARTICLE 13 SCOPE OF THE AGREEMENT
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§ 13.2.4 Other documents forming a part of the Agreement are as follows:

Exhibit A: Architect’s Proposal dated 12/15/2025

This Project Addendum entered into as of the day and year first written above.

OWNER ARCHITECT

(Signature) (Signature)

The City of Dickson, Tennessee Southern Architecture Workshop, LLC
By:Don L. Weiss Jr., O.D. By: Neil Parrish, AIA

Its: Mayor Its: Owner

(Printed name and title) (Printed name and title)



RESOLUTION #2026-3

A RESOLUTION TO APPROVE AND AUTHORIZE THE MAYOR TO SIGN A
CONSTRUCTION MANAGER AT RISK CONTRACT WITH NABHOLZ
CONSTRUCTION CORPORATION FOR THE FIRE STATION #2 PROJECT

WHEREAS, the City of Dickson, Tennessee, intends to construct a new fire station on
Marshall Stuart Drive; and

WHEREAS, following a review of proposals and qualifications according to the City’s policy,
the administration recommends Nabholz Construction Corporation to be the Construction
Manager for the project under the terms and conditions of the Construction Manager at Risk
contract attached hereto.

Now, therefore, BE IT RESOLVED BY THE COUNCIL OF THE CITY OF DICKSON,
TENNESSEE, that:

SECTION 1. The Construction Manager at Risk contract with Nabholz Construction
Corporation attached hereto is hereby approved and accepted.

SECTION 2. The Mayor of the City of Dickson is authorized to sign and execute said
Construction Manager at Risk contract with Nabholz Construction Corporation and all documents

and instruments necessary to its implementation.

SECTION 3. Payment for services within the scope of services contained in the Construction
Manager at Risk contract is authorized subject to the terms and conditions contained therein.

This resolution shall become effective upon passage, the public welfare requiring it.
Approved and adopted this 5th day of January, 2026.

ATTEST:

Chris Norman, RECORDER Don L. Weiss Jr., O.D., MAYOR



:;.AIA Document A133 - 2019

Standard Form of Agreement Between Owner and Construction Manager
as Constructor where the basis of payment is the Cost of the Work Plus a Fee with a

Guaranteed Maximum Price

AGREEMENT made as of the [8th day of December in the year Two
Thousand Twenty-Five
{In words, indicate day, month, and year.)

BETWEEN the Owner:
(Name, legal status, address, and other information)

The City of Dickson, Tennessee
600 East Walnut Street
Dickson, TN 37055

and the Construction Manager:
(Name, legal status, address, and other information)

Nabholz Construction Corporation
725 Cool Springs Boulevard, Suite 525
Franklin, TN 37067

for the following Project:
{(Name, location, and detailed description)

City of Dickson Fire Station #2

Unaddressed Marshall Stewart Drive

Dickson, TN 37055

Description: New build, replacement fire station on a greenfield site with
associated infrastructure and a fire department training facility.

The Architect:
(Name, legal status, address, and other information)

Southern Architecture Workshop, LL.C

2020 Fieldstone Parkway, Suite 900-263
Franklin, TN 37069

The Owner and Construction Manager agree as follows.

ADDITIONS AND DELETIONS:
The author of this document may
have revised the text of the originat
AlA standard form. An Addifions
and Deletions Report that notes
revisions fo the standard form text
is available from the author and
shoutd be reviewed. A vertical line
in the left margin of this document
indicates where the author has
added to or deleted from the
original AlA text.

This document has impertant legal
consequences, Consullation with
an attorney is encouraged with
respact 1o its completion ar
modification,

AJA Document A201™-2017,
General Condilions of the Contract
for Construction, is adopted in this
document by reference. Do not use
with other general conditions
untess this document is modified.
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EXHIBIT A GUARANTEED MAXIMUM PRICE AMENDMENT
EXHIBITB INSURANCE AND BONDS

ARTICLE 1  INITIAL INFORMATION

§ 1.4 This Agreement is based on the Initial Information set forth in this Section 1.1,

(For each item in this section, insert the information or a statement such as “not gpplicable” or “unknown at time
of execution. ")

§ 1.1.1 The Owner’s program for the Project, as described in Section 4.1.1:
{Insert the Owner’s program, identify documentation that establishes the Chner’s program, or state the manner in
which the program will be developed.)

Southern Architecture Workshop has been retained as the project architect, and they will lead a program
development phase which will establish the programming for the project.

§ 1.1.2 The Project’s physical characteristics:

(Identify or describe pertinent information about the Project’s physical characteristics, such as size; location;
dimensions; geotechnical reporis; site boundaries; topographic surveys; traffic and utility studies; availability of
public and private uiilities end services; legal description of the siie, etc.}

The project site is approximately 5 acres and is located adjacent to Marshall Stewart Drive. Design plans will be
based upon the programming document development by Southern Avchitecture Workshop, During the
development of the programming document and design plans, an ALTA survey, Phase 1 Environmental Site
Assessment, Geotechnical Report, and Utility Availability Letters will be developed or obtained.

§ 1.1.3 The Owner’s budget for the Guaranteed Maximum Price, as defined in Article 6:
{Provide total and, if known, a line item breakdown.)
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£5,000,000
§ 1.1.4 The Owner’s anticipated design and construction milestone dates:
.1 Design phase milestone dates, if any:
TBD
.2 Construction commencement date:

TBD

3 Substantial Completion date or dates:
TBD

4 Other milestone dates:
TBD

§ 1.1.5 The Owner’s requirements for accelerated or fast-track scheduling, or phased construction, are set forth
below:

(Identify any requirements for fast-track scheduling or phased construction.)

N/A

§ 1.1.6 The Owner’s anticipated Sustainable Objeciive for the Project:
(Identify and describe the Owner's Sustainable Objective for the Project, if any.)

N/A
§ 1.1.6.1 Intentionally omitted.

§ 1.1.7 Other Project information:
{Identify special characteristics or needs of the Project not provided elsewhere.)

N/A

§ 1.1.8 The Owner identifies the following representative in accordance with Section 4.2;
(List name, address, and other contact information.)

David Travis, City Administrator
600 East Walnut Street

Dickson, TN 37055
administrator@cityofdicksontn.gov
(615) 441-9508

and/or,

Bret Stock, P.E,, Director of Public Works / City Engineer
600 East Walnut Street

Dickson, TN 37055

bstock@cityofdickson.com

{615) 441-9508

and/or,

Cooper Morris, P.E., Assistant Director of Public Works
600 East Walnut Street
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Dickson, TN 37055
cmorris@ecityofdickson.com
(615)441-9508

§ 1.1.9 The persons or entities, in addition to the Owner’s representative, who are required to review the
Consftruction Manager’s submittals to the Owner are as follows:
(List name, address and other contact information.)

Bret Stock, P.E., Director of Public Works / City Engineer
600 East Walnut Street

Dickson, TN 37055

bstock@@ceityofdickson.com

(615) 441-9508

and/or,

Cooper Morris, P.E., Assistant Director of Public Works
600 East Walnut Street

Dickson, TN 37055

cmorris@ecityofdickson.com

(615) 441.9508

§ 1.1.10 The Owner shall retain the following consultants and contractors:
(List name, legal status, address, and other contact information.)

A Geotechnical Engineer:

ECS Southeast, LLC

1050 Iaternational Boulevard
Clarksville, TN 37040

Blake Morris, P.E., Group Manager
Bmorris @ecslimited.com

(615) 693-9035

.2 Civil Engineer:

City of Dickson, Tentiessee
600 E Walnut Street
Dickson, TN 37055

Cooper Morris, P.E.
cmorris@cityotdickson.com
{(615) 441-9508

and/or

Bret Stack, P.E.
bstock{@eityofdickson.com
(615) 441-9508

3 Other, if any:
(List any other consultants retained by the Owner, such as a Project or Program Manager.)

Landscape Architect & Site Electrical Engineer:
Kimley-Horn & Associates, Inc.

10 Lea Avenue, Suite 400

Nashville, TN 37210

Alisha Eley, PLA
alisha.eley@kimley-horn.com

{615) 564-2713
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§ 1.1.11 The Architect’s representative:
{List name, address, and other contact information.)

Neil Parrish, AIA

1131 4% Avenue South
Nashville, TN 37210
neil{@sawarchitect.com
{(615) 830-5600

andfor

David Berry, ATA

1131 4™ Avenue South
Nashville, TN 37210
david@sawarchitect.com
(859) 806-3011

§ 1.1.12 The Construction Manager identifies the following representative in accordance with Article 3;

{List name, address, and other contact information.)

Marco Regoli, PE

725 Cool Springs Blvd, Ste 525
Franktin, TN 37067
marco.regoli@nabholz.com
(629) 235-9423

§ 1.1.13 The Owner’s requirements for the Construction Manager’s staffing plan for Preconstruction Services, as

required under Section 3,1.9:

(List any Owner-specific requirements fo be included in the staffing plan.)

N/A

§ 1.1.14 The Owner’s requirements for subcontractor procurement for the performance of the Work:

(List any Owner-specific requivements for subcontractor procurement.)

N/A

§ 1.1.15 Other Initial Information on which this Agreement is based:

N/A

§ 1.2 The Owner and Construction Manager may reasonably rely on the Initial Information. Both parties,
however, recognize that such information may materially change and, in that event, the Owner and the
Construction Manager shall appropriately adjust the Project schedule, the Construction Manager’s services, and
the Construction Manager’s compensation. The Owner shall adjust the Owner’s budget for the Guaranteed
Maxinwuim Price and the Ownet’s anticipated design and construction milestones, as necessary, to accommodate

material changes in the Initial Information,

§ 1.3 Neither the Owner’s nor the Construction Manager’s representative shall be changed without ten days’ prior

notice to the other party.

ARTICLE 2 GENERAL PROVISIONS
§ 2.1 The Contract Documents

The Contract Documents consist of this Agreement, Conditions of the Contract {General, Supplementary and other
Conditions), Drawings, Specifications, Addenda issued prior to execution of this Agreement, other documents
listed in this Agreement, and Modifications issued after execution of this Agreement, all of which form the
Contract and are as fully a part of the Contract as if attached to this Agreement or repeated herein. Upon the
Owner’s acceptance of the Construction Manager’s Guaranieed Maximum Price propesal, the Contract
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Documents will also include the documents deseribed in Section 3.2.3 and identified in the Guaranteed Maximum
Price Amendment and revisions prepared by the Architect and furnished by the Owner as described in Section
3.2.8. The Contract represents the entire and integrated agreement between the parties hereto and supersedes prior
negotiations, representations or agreements, either written or oral. If anything in the other Contract Documents,
other than a Modification, is inconsistent with this Agreement, this Agreement shall govern. An enumeration of
the Contract Documents, other than a Modification, appears in Article 15,

§ 2.2 Relationship of the Parties

The Construction Manager accepts the relationship of trust and confidence established by this Agreement and
covenants with the Owner to cooperate with the Owner and Architect and exercise the Construction Manager's
skill and judgment in furthering the inlerests of the Owner lo furnish efficient construction administration,
management services, and supervision; to furnish at all times an adequate supply of workers and materials; and to
perform the Work in an expeditious and economical manner consistent with the Owner’s interests. The Owner
agiees to furnish or approve, in a timely manner, information required by the Construction Manager and to make
payments to the Construction Manager in accordance with the requirements of the Contract Documents,

§ 2.3 General Conditions

§ 2.3 For the Preconstruction Phase, AIA Document A201™-2017, General Conditions of the Contract for
Construction, shall apply as including but not limited to the following sections: Section 1.5, Ownership and Use of
Documents; Section 1.7, Digital Data Use and Transmission; Section 1.8, Building Information Model Use and
Reliance; Section 2.2.4, Confidential Information; Section 3.12.10, Prafessional Services; Section 10.3, Hazardous
Materials; Section 13.1, Governing Law. The term “Contractor” as used in A201-2017 shall mean the
Construction Manager.

§ 2.3.2 For the Construction Phase, the general conditions of the contract shall be as set forth in A201-2017,
which document is incorporated herein by reference. The term “Contractor” as used in A201-2017 shall mean the
Construction Manager.

ARTICLE 3 CONSTRUCTION MANAGER'S RESPONSIBILITIES

The Constraction Manager’s Preconstruction Phase responsibilities are set forth in Sections 3.1 and 3.2, and in the
applicable provisions of A201-2017. The Construction Manager’s Construction Phase responsibilities are set forth
in Section 3.3 and elsewhere in the Contract Documents, The Owner and Construction Manager may agree, in
consultation with the Architect, for the Construction Phase to commence prior to completion of the
Preconstruction Phase, in which case, both phases will proceed concurrently. The Construction Manager shall
identify a representative authorized to act on behalf of the Construction Manager with respect to the Project.

§ 3.1 Preconstruction Phase

§ 3.1.1 Extent of Responsibility

The Construction Manager shall exercise reasonable care in performing its Preconstruction Services. The Owner
and Architect shall be entitled o rely on, and shall not be respousible for, the accuracy, completeness, and
timeliness of services and information furnished by the Construction Manager, The Construction Manager,
however, does not warrant or guarantee estimates and schedules except as may be included as part of the
Guaranteed Maximum Price Amendment, The Constriction Manager is not required to ascertain that the
Drawings and Specifications are in accordance with applicable laws, statutes, ordinances, codes, rules and
regulations, or lawful orders of public authorities, but the Construction Manager shall, before proceeding with any
pottion of the Work affected thereby, promptly repot to the Architect and Owner any nonconformity discovered
by or made known to the Construction Manager as a request for information in such form as the Architect may
require.

§ 3.1.2 The Construction Manager shatl provide a preliminary evaluation of the Owner’s program, scheduie and
construction budget requirements, each in terms of the other.

§ 3.1.3 Consultation
§ 3.1.3.1 The Construction Manager shall schedule and conduct meetings with the Architect and Owner to discuss
such maiters as procedures, progress, coordination, and scheduling of the Work.

§ 3.1.3.2 The Construction Manager shall advise the Owner and Architect on proposed site use and improvements,
selection of materials, building systems, and equipment, The Construction Manager shall also provide
recommendations to the Owner and Architect, consistent with the Project requirements, on constructability;
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availability of materials and labor; time requirements for procurement, installation and construction;
prefabrication; and factors related to construction cost including, but not Iimiled to, costs of alternative designs or
materials, preliminary budgets, life-cycle data, and possible cost reductions, The Construction Manager shall
consult with the Architect regarding professional services to be provided by the Construction Manager during the
Construction Phase.

§ 3.1.3.3 The Construction Manager shall assist the Owner and Architect in establishing protocols for the
developiment, use, transmission, and exchange of digital data, including building information models for the
Project.

§ 3.1.4 Project Schedule

When Project requirements in Section 4.1.1 have been sufficiently identified, the Construction Manager shall
prepare and periodically update a Project schedule for the Owner’s and Architect’s review and the Owner’s
acceptance. The Construction Manager shall obtain the Architect’s approval for the portion of the Project schedule
relating to the performance of the Architect’s services. The Project schedule shall coordinate and integrate the
Construction Manager’s services, the Architect’s services, other Owner consultants’ services, and the Owner’s
responsibilities; and identify items that affect the Project’s timely completion. The updated Project schedule shall
include the following: submission of the Guaranteed Maximum Price proposal; components of the Work; times of
commencement and completion required of each Subcontracior; ordering and delivery of products, including those
that must be ordered in advance of construction; and the occupancy requirements of the Owner.

§ 3.1.5 Phased Construction

The Construction Manager, in consultation with the Architect, shall provide recommendations with regard to
accelerated or fast-track scheduling, procurement, and sequencing for phased construction. The Construction
Manager shall take into consideration cost reductions, cost information, constructability, provisions for temporary
facilities, and procurement and construction scheduling issues.

§ 3.1.6 Cost Estimates

§ 3.1.6.1 Based on the preliminary design and other design criteria prepared by the Architect, the Construction
Manager shall prepare, for the Owner’s and Architect’s review and the Owner’s approval, preliminary estimates of
the Cost of the Work or the cost of program requirements using area, volume, or similar conceptual estimating
techniques, If the Architect or Construction Manager suggests alternative materials and systems, the Construction
Manager shall provide cost evaluations of those alternative materials and systems,.

§ 3.1.6.2 As the Architect progresses with the preparation of the Schematic Design, Design Development and
Construction Documents, the Construction Manager shall prepare and update, at appropriate intervals agreed to by
the Owner, Construction Manager and Architect, an estimaie of the Cost of the Work with increasing detail and
refinement. The Construction Manager shall include in the estimate those costs to allow for the further
development of the design, price escalation, and market conditions, until such time as the Owner and
Construction Manager agree on a Guaranteed Maximum Price for the Work, The estimate shall be provided for the
Owner’s and Architect’s review and the Owner’s approval. The Construction Manager shalf inform the Owner and
Architect in the event that the estimate of the Cost of the Work exceeds the latest approved Project budget, and
make recommendations for corrective action.

§ 3.1.6.3 If the Architect is providing cost estimating services as a Supplemental Service, and a discrepancy exists
between the Construction Manager’s cost estimates and the Architect’s cost estimates, the Construction Manager
and the Architect shall work together to reconcile the cost estimates.

§ 3.1.7 As the Architect progresses with the preparation of the Schematic Design, Design Development and
Construction Documents, the Construction Manager shall consult with the Owner and Architect and make
recommendations regarding constructability and schedules, for the Owner’s and Architect’s review and the
Owner’s approval.

§ 3.1.8 The Construction Manager shall provide recommendations and information to the Qwner and Architect
regarding equipment, materials, services, and temporary Project facilitics.

§ 3.1.9 The Construction Manager shall provide a staffing plan for Preconstruction Phase services for the Owner’s
review and approval.
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§ 3.1.10 Intentionally omitted.

§ 3.1.11 Subcontractors and Suppliers

§ 3.1.11.1 If the Owner has provided requirements for subcontractor procurement in section 1.t.14, the
Construction Manager shall provide a subcontracting plan, addressing the Owner’s requirements, for the Owner’s
review and approval,

§ 3.1.11.2 The Construction Manager shall develop bidders’ interest in the Project.

§ 3.1.11.3 The processes described in Article 9 shall apply if bid packages will be issued during the
Preconstruction Phase.

§ 3.1.12 Procurement

The Construction Manager shall prepare, for the Owner’s and Architect’s review and the Owner’s acceptance, a
procurement schedule for items that must be ordered in advance of construction. The Construction Manager shall
expedite and coordinate the ordering and delivery of materials that must be ordered in advance of construction. If
the Owner agrees to procure any items prior to the establishment of the Guaranteed Maximum Price, the Owner
shall procure the items on terms and conditions acceptable to both the Owner and Construction Manager. Upon the
establishment of the Guaranteed Maximum Price, the Owner shall assign all contracts for these ttems to the
Construction Manager and the Constiuction Manager shall thereafter accept responsibility for them.

§ 3.1.13 Compliance with Laws

The Construction Manager shall comply with applicable laws, statutes, ordinances, codes, rules and regulations,
and lawful orders of public authorities applicable to its performance under this Contract, and with equal
employment opportunity programs, and other programs as may be required by governmental and quasi-
governmental authorities.

§ 3.1.14 Other Preconstruction Services

Insert a description of any other Preconstruction Phase services to be provided by the Construction Manager, or
reference an exhibit attached to this document

(Describe any other Preconsiruction Phase services, such as providing cash flow projections, development of a
project information management system, early selection or procurenent of subcontractors, etc.)

§ 3.2 Guaranteed Maximum Price Proposal

§ 3.2.1 At a ime to be mutually agreed upon by the Owner and the Construction Manager, the Construction
Manager shall prepare a Guaranteed Maximum Price proposal for the Owner’s and Architect’s review, and the
Owner’s acceptance. The Guaranteed Maximum Price in the proposal shall be the sum of the Construction
Manager’s estimate of the Cost of the Work, the Construction Manager’s contingency described in Section 3.2.4,
and the Construction Manager’s Fee described in Section 6.1.2.

§ 3.2.2 To the extent that the Contract Documents are anticipated to require further development, the Guaranteed
Maximum Price includes the costs attributable to such further development consistent with the Contract
Documents and reasonably inferable therefrom. Such further development does not include changes in scope,
systems, kinds and quality of materials, finishes, or equipment, all of which, if required, shall be incorporated by
Change Order.

§ 3.2.3 The Construction Manager shall include with the Guaranteed Maximum Price proposal a written statement
of its basis, which shall include the following:
J A list of the Drawings and Specifications, including all Addenda thereto;
2 Alist of the clarifications and assumptions made by the Construction Manager in the preparation of
the Guaranteed Maximum Price proposal, including assumptions under Section 3.2.2;
3 A statement of the proposed Guaranteed Maximum Price, including a statement of the estimated
Cost of the Work organized by trade categories or systems, including allowances; the Construction
Manager’s contingency set forth in Section 3.2.4; and the Construction Manager’s Fee;
4 A proposed construction schedule for the Work in accordance with Section 3.3,2.2 and a submittal
schedule in accordance with Section 3.10 of A201-2017, including the anticipated date of
Substantial Completion upon which the proposed Guaranteed Maximum Price is based; and
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5 A date by which the Owner must accept the Guaranteed Maximum Price.

§ 3.2.4 In preparing the Construction Manager’s Guaranteed Maximum Price proposal, the Construction Manager
shall include a contingency for the Construction Manager’s exclusive use to cover those costs that are included in
the Guaranteed Maximum Price but not otherwise allocated to another line item or included in a Change Order.

§ 3.2.5 The Construction Manager shall meet with the Owner and Architect to review the Guaranteed Maximum
Price proposal. In the event that the Owner or Architect discover any inconsistencies or inaccuracies in the
information presented, they shall promptly notify the Construction Manager, who shall make appropriate
adjustments to the Guaranteed Maximum Price proposal, its basis, or both.

§ 3.2.8 If the Owner notifies the Construction Manager that the Owner has accepted the Guaranteed Maximum
Price proposal in writing before the date specified in the Guaranteed Maxinuun Price proposal, the Guaranteed
Maximmum Price proposal shalt be deemed effective without further acceptance from the Construction Manager.
Following acceptance of a Guaranteed Maximum Price, the Owner and Construction Manager shall execute the
Guaranteed Maximum Price Amendment amending this Agreement, a copy of which the Owner shalt provide to
the Architect. The Guaranteed Maximum Price Amendment shall set forth the agreed upon Guaranteed Maximum
Price with the information and assumptions upon which it is based.

§ 3.2.7 The Construction Manager shall not incur any cost to be reimbursed as part of the Cost of the Work prior
to the execution of the Guaranteed Maximum Price Amendment, untess the Owner provides prior written
authorization for such costs.

§ 3.2.8 The Owner shall authorize preparation of revisions to the Contract Documents that incorporate the agreed-
upon assumptions and clasifications contained in the Guaranteed Maximum Price Amendment. The Owner shall
promptly furnish such revised Contract Documents to the Construction Manager. The Construction Manager shall
notify the Owner and Architect of any inconsistencies between the agreed-upon assumptions and clarifications
contained in the Guaranteed Maximum Price Amendment and the revised Contract Documents.

§ 3.2.9 The Construction Manager shall include in the Guaranteed Maxinmm: Price all sales, consumer, use and
similar taxes for the Work provided by the Consiruction Manager that are legally enacted, whether or not yet
effective, at the time the Guaranteed Maximum Price Amendment is executed.

§ 3.3 Construction Phase

§ 3.3.1 General

§ 3.3.1.1 For purposes of Section 8.1.2 of A201-2017, the date of commencement of the Work shall mean the date
of commencement of the Construction Phase.

§ 3.3.1.2 The Construction Phase shall commence upon the Owner’s execution of the Guaranteed Maximum Price
Amendment or, prior to acceptance of the Guaranteed Maximum Price proposal, by written agreement of the
parties. The written agreement shal} set forth a description of the Work to be performed by the Construction
Manager, and any insurance and bond requirements for Work performed prior to execution of the Guaranteed
Maximum Price Amendment.

§ 3.3.1.3 The Construction Manager shall fully execute the Work described in the Contract Documents and
reasonably inferable as necessary to produce the results intended by the Contract Documents or as otherwise
agreed upon with the Owner in writing,

§ 3.3.2 Administration

§ 3.3.2.1 The Construction Manager shall schedule and conduct meetings to discuss such matters as procedures,
progress, coordination, scheduling, and status of the Work. The Construction Manager shall prepare and promptly
distribute minutes of the meetings to the Owner and Architect.

§ 3.3.2.2 As part of its Guaranteed Maximum Price proposal, the Construction Manager shall prepare and submit
to the Owner and Architect a proposed construction schedule for the Work and a submittal schedule in accordance
with Section 3.10 of A201-2017.
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§ 3.3.2.3 Monthly Report

The Construction Manager shall record the progress of the Project. On a monthly basis, or otherwise as agreed to
by the Owner, the Construction Manager shall submit written progress reports to the Owner and Architect,
showing percentages of completion and other informalion required by the Owner or Architect,

§ 3.3.2.4 Daily Logs

The Construction Manager shall keep, and make available to the Owner and Architect, a daily log containing a
record for each day of weather, portions of the Work in progress, number of workers on site, identification of
equipment on site, problems that might affect progress of the work, accidents, injuries, and other information
required by the Owner or Architect.

§ 3.3.2.5 Cost Control

The Construction Manager shall develop a system of cost control for the Work, including regular monitoring of
actual costs for activities in progress and estimates for uncompleted tasks and proposed changes. The Construction
Manager shall identify variances between actual and estimated costs and report the variances to the Owner and
Atrchitect, and shall provide this information in its monthly reports to the Owner and Architect, in accordance with
Section 3,3.2.3 above,

ARTICLE 4 OWNER'S RESPONSIBILITIES

§ 4.1 Information and Services Required of the Owner

§ 4.1.1 The Owner shall provide information with reasonable promptness, regarding requirements for and
limitations on the Project, including a written program which shall set forth the Owner’s objectives, constraints,
and criteria, including schedule, space requirements and relationships, flexibility and expandability, special
equipment, systems, sustainability and site requirements.

§ 4.1.2 Prior to the execution of the Guaranteed Maximum Price Amendment, the Construction Manager may
request in writing that the Owner provide reasonable evidence that the Owuer has made financial arvangements to
fulfill the Owner’s obligations under the Contract. After execution of the Guaranteed Maximum Price
Amendment, the Construction Manager may request such information as set forth in A201-2017 Section 2.2,

§ 4.1.3 The Owner shall establish and periodically update the Owner’s budget for the Project, including (1) the
budget for the Cost of the Work as defined in Article 7, (2) the Owner’s other costs, and (3) reasonable
contingencies related to ali of these costs. If the Owner significantly increases or decreases the Owner’s budget for
the Cost of the Work, the Owner shall notify the Construction Manager and Architect wha shall thereafter consult
with the Owner with respect to any necessary corresponding change in the Project’s scope and quality.

§ 4.1.4 Structural and Environmental Tests, Surveys and Reports. During the Preconstruction Phase, the Owner
shall furnish the following information or services with reasonable promptness. The Owner shall also furnish any
other information or services under the Owner’s control and reasonably required for the Construction Manager’s
performance of the Work with reasonable prompiness after receiving the Construclion Manager’s written request
for such information or services. The Construction Manager shail be entitled to reasonably rely on the accuracy of
information and services furnished by the Owner but shall exercise proper precautions relating to the safe
performance of the Work.

§ 4.1.4.1 The Owner, when such services are reasonably required for the Project, shall furnish tests, inspections,
and reports, required by law and as otherwise agreed to by the parties, such as structural, mechanical, and
chemical tests, tests for air and water pollution, and tests for hazardous materials. The Construction Manager shall
notify the Owner of any tests, inspections and reports that are required, or that are advisable in the opinion of the
Construction Manager.

§ 4.1.4.2 The Owner, when such services are reasonably required for the Project, shall furnish surveys describing
physical characteristics, legal limitations and utility locations for the site of the Project, and a written legal
description of the site. The surveys and legal information shall include, as applicable, grades and lines of sireets,
alleys, pavements and adjoining property and structures; designated wetlands; adjacent drainage; rights-of-way,
restrictions, easements, encroachments, zoning, deed restrictions, boundaries and contours of the site; locations,
dimensions and other necessary data with respect to existing buildings, other improvements and trees; and
information concerning available utility services and lines, both public and private, above and below grade,
including inverts and depths. All the information on the survey shall be referenced to a Project benchmark.
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§ 4.1.4.3 The Owner, when such services are reasonably required for the Project and requested, shall furnish
services of geotechnical engineers, which may include test borings, test pits, determinations of soil bearing values,
percolation tests, evaluations of hazardous materials, seismic evaluation, ground corrosion tests and resistivity
tests, including necessary operations for anticipating subsoil conditions, with written reports and appropriate
recommendations.

§ 4.1.5 During the Construction Phase, the Owner shall furnish information or services required of the Owner by
the Contract Documents with reasonable promptness. The Owner shall also furnish any other information or
services under the Owner’s control and reasonably velevant to the Consiruction Manager’s performance of the
Work with reasonable promptness afier receiving the Construction Manager’s reasonable written request for such
information or services,

§ 4.1.6 Intentionally omitted.

§ 4.2 Owner's Designated Representative

The Owner shall identify a representative authorized to act on behalf of the Owner with respect to the Project. The
Owner’s represemtative shall render decisions promptly and furnish information expeditiously, so as to avoid
unreasonable delay in the services or Work of the Construction Manager. Except as otherwise provided in

Section 4.2,1 of A201-2017, the Architect does not have such authority. The term “Owner” means the Owner or
the Owner’s authorized representative.

§ 4.2.1 Legal Requirements. The Owner shall furnish all legal, insurance and accounting services, including
auditing services, that may be reasonably necessary at any time for the Project to meet the Owner’s needs and
interests.

§ 4.3 Architect
The Owner shall retain an Architect to provide services, duties and responsibilities as described in this Contract.

ARTICLE 5 COMPENSATION AND PAYMENTS FOR PRECONSTRUCTION PHASE SERVICES

§ 5.1 Compensation

§ 5.1.1 For the Construction Manager’s Preconstruction Phase services described in Sections 3.1 and 3.2, the
Owner shall compensate the Construction Manager as follows:

{Insert amount of, or basis for, compensation and include a list of reimbursable cost items, as applicable.)

A Preconstruction Services Fee in an amount not to exceed fifteen thousand and 00/100 Dollars ($15,000).

§ 5.1.2 The hourly billing rates for Preconstruction Phase services of the Construction Manager and the
Construction Manager’s Consultants and Subcontractors, if any, are set forth below.
(If applicable, attach an exhibit of hourly billing rates or insert them below.)

Individual or Position Rate

§ 5.1.21 Hourly billing rates for Preconstruction Phase services include all costs to be paid or incurred by the
Construction Manager, as required by law or collective bargaining agreements, for taxes, insurance, contributions,
assessments and benefits and, for personnel not covered by collective bargaining agreements, customary benefits
such as sick leave, medical and health benefils, holidays, vacations and pensions, and shall remain unchanged
unless the parties execute a Modification.

§ 51.3 If the Preconstruction Phase services covered by this Agreement have not been completed within six { 6)
months of the date of this Agreement, through no fault of the Construction Manager, the Construction Manager’s
compensation for Preconstruction Phase services shall be equitably adjusted.

§ 5.2 Payments
§ 5.2.1 Unless otherwise agreed, payments for the Construction Manager’s Preconstruction Phase services shall be
made monthly in proportion to services performed.
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§ 5.2.2 Payments are due and payable upon presentation of the Construction Manager’s invoice. Amounts unpaid
sixty ( 60 ) days after the invoice dale shall bear interest at the rate entered below, or in the absence thereof at the
legal rate prevailing from time to time at the principal place of business of the Construction Manager.

(Insert rate of monthly or annual interest agreed npon.)

Prime Rate plus one percent {1 % ) per annum, but not to exceed the maximum rate allowed by Law, with the
Prime Rate for any given month being as published on the first publication day of the same month in the “Money
Rates” section of the Wall Street Journal,

ARTICLE 6 COMPENSATION FOR CONSTRUCTION PHASE SERVICES

§ 6.1 Contract Sum

§ 6.1.1 The Owner shall pay the Construction Manager the Contract Sum in current funds for the Construction
Manager’s performance of the Contract after execution of the Guaranteed Maximum Price Amendment. The
Contract Sum is the Cost of the Work as defined in Article 7 plus the Construction Manager’s Fee.

§ 6.1.2 The Construction Manager’s Fee:

(State a hunp sum, percentage of Cost of the Work or other provision for deteymining the Construction Manager’s
Fee,)

The Construction Manager’s Fee shall be four percent (4%) of the Cost of the Work,
§ 6.1.3 The method of adjustment of the Construction Manager’s Fee for changes in the Work:

In the event of any changes in the Work, the Construction Manager’s Fee shall remain four percent (4%) of the
Cost of the Work as changed.

§ 6.1.4 Limitations, if any, on a Subconlractor’s overhiead and profit for increases in the cost of its poriion of ihe
Work:

For changes in the Work that will be performed by Subcontractors, the Construction Manager shall require each
Subcontractor Lo disclose the percentage for overhead and profit that the Subcontractor proposes to charge for
changes to the Work, which shall then be subject to the Owner’s written approval.

§ 6.1.5 Rental rates for Construction Manager-owned equipment shall not exceed ten percent ( 10 %) of the
standard rental rate paid at the place of the Project.

§ 6.1.6 Liquidated damages, if any:
{Insert terms and conditions for liquidated damages, if any.)

The Construction Manager acknowledges and agrees that the Owner will suffer damages if the Constraction
Manager fails to achieve Substantial Completion of the Work within the Contract Time and that it is difficult to
ascertain the extent of those damages in advance. Therefore, the Construction Manager shall pay the Owner
liquidated damages of One Thousand and 00/100 Dollars ($1,000) per day for each and every day that Substantial
Comnpletion has not been achieved afier the Contract Time established in Section A.2.3 of the Guaranteed
Maximum Price Amendment. The Construction Manager acknowledges and agrees that the liquidated damages
stated in this Section 6.1.6 are not a penalty, but are a fair and reasonable estimate of the delay damages the Owner
is expected 1o suffer in the event of delay.

§ 6.1.7 Other:
{Insert provisions for bonus, cost savings or other incentives, if any, that might result in a clhange to the Contract
Sum.)}

N/A

§ 6.2 Guaranteed Maximum Price

The Construction Manager guarantees that the Contract Sum shall not exceed the Guaranteed Maximum Price set
forth in the Guaranteed Maxinnm Price Amendment, subject (o additions and deductions by Change Order as
provided in the Contract Documents. Costs which would cause the Guaranteed Maximum Price to be exceeded
shail be paid by the Construction Manager without reimbursement by the Owner.
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§ 6.3 Changes in the Work
§ 6.3.1 The Owner may, without invalidating the Contract, order changes in the Work within the general scope of
the Contract consisting of additions, deletions or other revisions. The Owner shall issue such changes in writing.

The Construction Manager may be entitled to an equitable adjustment in the Contract Time as a result of changes
in the Work.

§ 6.3.1.1 The Owner or Architect may order minor changes in the Work as provided in Article 7 of AIA Document
A201-2017, General Conditions of the Contract for Construction,

§ 6.3.2 Adjustments to the Guaranteed Maximum Price an account of changes in the Work subsequent to the
execution of the Guaranteed Maximum Price Amendment may be determined by any of the methods listed in
Article 7 of AIA Document A201-2017, General Conditions of the Contract for Construction.

§ 6.3.3 Adjustments to subcontracts awarded on the basis of a stipulated sum shall be determined in accordance
with Article 7 of A201-2017, as they refer to “cost” and “fee,” and not by Articles 6 and 7 of this Agreement.
Adjustments to subcontracts awarded with the Owner’s prior written consent on the basis of cost plus a fee shall
be calculated in accordance with the terms of those subcontracts.

§ 6.3.4 In calculating adjustments to the Guaranteed Maximum Price, the terms “cost” and “costs” as used in
Article 7 of AIA Document A201-2017 shall mean the Cost of the Work as defined in Article 7 of this Agreement
and the term “fee” shall mean the Construction Manager’s Fee as defined in Section 6.1.2 of this Agreement.

§ 6.3.5 If no specific provision is made in Section 6.1.3 for adjustment of the Construction Manager’s Fee in the
case of changes in the Work, or if the extent of such changes is such, in the aggregate, that application of the
adjustment provisions of Section 6.1.3 will cause substantial inequity to the Owner or Construction Manager, the
Construction Manager’s Fee shall be equitably adjusted on the same basis that was used to establish the Fee for
the original Work, and the Guaranteed Maximum Price shall be adjusted accordingly.

ARTICLE 7 COST OF THE WORK FOR CONSTRUCTION PHASE

§ 7.1 Costs to Be Reimbursed

§ 7.1.1 The term Cost of the Work shall mean reasonable costs necessarily incurred by the Construction Manager
in the proper performance of the Work. The Cost of the Work shall include only the items set forth in Sections 7.1
through 7.7

§ 7.1.2 Where, pursuani to the Contract Documents, any cost is subject to the Owner’s prior approval, the
Construction Manager shall obtain such approval in writing prior to incurring the cost.

§ 7.1.3 Costs shall be at rates not higher than the standard rates paid at the place of the Project, except with prior
approval of the Owner.

§ 7.2 Labor Costs

§ 7.2.1 Wages or salarics of construction workers directly emiployed by the Construction Manager to perform the
construction of the Work at the site or, with the Owner’s prior approval, at off-site workshops.

§ 7.2.2 Wages or salaries of the Construction Manager’s supervisory and administrative personne! when stationed
at the site and performing Work, with the Owner’s prior approval.

§ 7.2.2.1 Wages or salaries of the Construction Manager’s supervisory and administrative personnel when
performing Weork and stationed at a location other than the site, but only for that portion of time required for the
Work, and limited to the personnel and activities listed below:

{Identify the personnel, type of activity and, if applicable, any agreed upon percentage of time ro be devoted o the
Work)

§ 7.2.3 Wages and salaries of the Construction Manager’s supervisory or administrative personnel engaged at
factories, workshops or while traveling, in expediting the production or transportation of materials or equipment
required for the Work, but onty for that portion of their time required for the Work.
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§ 7.2.4 Costs paid or incurred by the Construction Manager, as required by law or collective bargaining
agreements, for {axes, insurance, contributions, assessments and benefits and, for personnel not covered by
collective bargaining agreements, customary benefits such as sick leave, medical and health benefits, holidays,
vacations and pensions, provided such costs are based on wages and salaries included in the Cost of the Work
under Sections 7.2.1 through 7.2.3.

§ 7.2.5 If agreed rates for labor costs, in lieu of actual costs, are provided in this Agreement, the rates shall remain
unchanged throughout the duration of this Agreement, unless the parties execute a Modification,

§ 7.3 Subcontract Costs
Payments made by the Construction Manager to Subcontractors in accordance with the requirements of the
subcontracts and this Agreement,

§ 7.4 Costs of Materials and Equipment Incorporated in the Completed Construction
§ 7.4.1 Costs, including transportation and storage at the site, of materials and equipment incorporated, or to be
incorporated, in the completed construction,

§ 7.4.2 Costs of materials described in the preceding Section 7.4.1 in excess of those actually installed to allow for
reasonable waste and spoilage. Unused excess materials, if any, shall become the Owner’s property at the
completion of the Work or, at the Owner’s option, shall be sold by the Construction Manager. Any amounts
realized from such sales shall be credited to the Owner as a deduction from the Cost of the Work.

§ 7.5 Costs of Other Materials and Equipment, Temporary Facilities and Related ltems

§ 7.5.1 Costs of transportation, storage, installation, dismantling, maintenance, and removal of materials, supplies,
temporary facilities, machinery, equipment and hand tools not customarily owned by construction workers that are
provided by the Construction Manager at the site and fully consumed in the performance of the Work. Costs of
materials, supplies, temporary facilities, machinery, equipment, and tools, that are not fully consumed, shall be
based on the cost ot value of the item at the time it is first used on the Project site less the value of the item when it
is no longer used at the Project site. Costs for items not fully consumed by the Construction Manager shall mean
fair market value.

§ 7.5.2 Rental charges for temporary facilities, machinery, equipment, and hand tools not customarily owned by
construction workers that are provided by the Construction Manager at the site, and the costs of transportation,
installation, dismantling, minor repairs, and removal of such temporary facilities, machinery, equipment, and hand
tools. Rates and quantities of equipment owned by the Construction Manager, or a related party as defined in
Section 7.8, shall be subject to the Owner’s prior approval. The total rental cost of any such equipment may not
exceed the purchase price of any comparable item.

§ 7.5.3 Costs of removal of debris from the site of the Work and its proper and legal disposal.
§ 7.54 Costs of the Construction Manager’s site office, including general office equipment and supplies.

§ 7.5.5 Costs of materials and equipment suitably stored off the site at a mutually accepiable location, subject to
the Owner’s prior approval.

§ 7.6 Miscellaneous Costs
§ 7.6.1 Premiums for that portion of insurance and bonds requirved by the Contract Documents that can be directly
attributed to this Contract.

§ 7.6.1.1 Costs for self-insurance, for either full or partial amounts of the coverages required by the Contract
Documents, with the Owner’s prior approval.

§ 7.6.1.2 Costs for insurance through a captive insurer owned or controlled by the Construction Manager, with the
Owner’s prior approval.

§ 7.6.2 Sales, use, or similar taxes, imposed by a governmental authority, that are related to the Work and for
which the Construction Manager is liable.
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§ 7.6.3 Fees and assessments for the building permit, and for other permits, licenses, and inspections, for which
the Construction Manager is required by the Contract Documents o pay.

§ 7.6.4 Fees of laboralories for {ests required by the Contract Documents; excepl those related to defective or
nenconforming Work for which reimbursement is excluded under Article 13 of AIA Document A201-2017 or by
other provisions of the Contract Documents, and which do not fall within the scope of Section 7.7.3.

§ 7.6.5 Royalties and license fees paid for the use of a particular design, process, or product, required by the
Contract Documents.

§ 7.6.5.1 The cost of defending suits or claims for infringement of patent rights arising from requirements of the
Contract Documents, payments made in accordance with legal judgments against the Construction Manager
resulting from such suits or claims, and payments of settlements made with the Owner’s consent, uniess the
Construction Manager had reason to believe that the required design, process, or product was an infringement of a
copyright or a patent, and the Construction Manager failed to promptly furnish such information to the Architect
as required by Article 3 of ATA Document A201-2017. The costs of legal defenses, judgments, and settlements
shall not be included in the Cost of the Work used to calculate the Construction Manager’s Fee or subject to the
Guaranteed Maximum Price.

§ 7.6.6 Costs for communications services, electronic equipment, and software, directly related to the Work and
located at the site, with the Owner’s prior approval,

§ 7.6.7 Costs of document reproductions and delivery charges.

§ 7.6.8 Deposits lost for causes other than the Consfruction Manager’s negligence or failure to fulfill a specific
responsibility in the Contract Bocuments,

§ 7.6.9 Legal, mediation and arbitration costs, including attorneys’ fees, other than those arising from disputes
between the Owner and Construction Manager, or between the Construction Manager and any Subcontractors or
suppliers, reasonably incurred by the Construction Manager after the execution of this Agreement in the performance
of the Work and with the Owner’s prior approval, which shall not be unreasonably withheld.

§ 7.6.10 Expenses incurred in accordance with the Construction Manager’s standard written personnel policy for
relocation and temporary living allowances of the Construction Manager’s persomnel reguired for the Work, with
the Owner’s prior approval.

§ 7.6.11 That portion of the reasonable expenses of the Construction Manager’s supervisory or administrative
personnei incurred while traveling in discharge of duties connected with the Work.

§ 7.7 Other Costs and Emergencies
§ 7.7.1 Other costs incurred in the performance of the Work, with the Ownet’s prior approval.

§ 7.7.2 Costs incurred in taking action to prevent threatened damage, injury, or loss, in case of an emergency
affecting the safety of persons and property, as provided in Article 10 of AIA Document A201-2017.

§ 7.7.3 Costs of repairing or correcting damaged or nonconforming Work executed by any of the Contractor
Parties, provided that such damaged or nonconforming Work was not caused by the negligence of, or failure to
fuifill a specific responsibility by, any of the Contractor Parties, and only to the extent that the cost of repair or
correction is not recovered by the Construction Manager from insurance, sureties, Subcontractors, suppliers, or
others, provided that any such non-recovery was not the Construction Manager’s fault.

§ 7.7.4 The costs described in Sectiens 7.1 through 7.7 shall be included in the Cost of the Work, notwithstanding
any provision of ATA Document A201-2017 or other Conditions of the Contract which may require the
Construction Manager to pay such costs, unless such costs are excluded by the provisions of Section 7.9.

§ 7.8 Related Party Transactions

§ 7.8.1 For purposes of this Section 7.8, the term “related party” shall mean (1) a parent, subsidiary, affiliate, or
other entity having common ownership of, or sharing common management with, the Construction Manager; (2)
any entity in which any director, member, stockholder, officer, or management employee of, the Construction
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Manager holds an equity inferest in excess of ten percent in the aggregate; (3) any entity which has the right to
control the business or affairs of the Construction Manager; or (4) any person, or any member of the immediate
family of any person, who has the right to control the business or affairs of the Construction Manager.

§ 7.8.2 If any of the costs to be reimbursed arise from a transaction between the Construction Manager and a
related party, the Construction Manager shall notify the Owner in writing of the specific nature of the
contemplated transaction, including the identity of the related party and the anticipated cost to be incurred, before
airy such transaction is consummated or cost incurred. If the Owner, after such written notification, authorizes the
proposed transaction in writing, then the cost incurred shall be included as a cost to be reimbursed, and the
Construction Manager shall procure the Work, equipment, goods, or service, from the related party, as a
Subcontractor, according to the terms of Article 9. If the Owner fails to authorize the transaction in writing, the
Construction Manager shall procure the Work, equipment, goods, or service from some person or entity other than
a related party according to the terms of Article 9.

§ 7.9 Costs Not To Be Reimbursed
§ 7.9.1 The Cost of the Work shall not include the items listed below:
A Salaries and other compensation of the Construction Manager’s personnel stationed at the
Construction Manager’s principal office or offices other than the site office, except as specifically
provided in Section 7.2, or as may be provided in Article 14;
.2 Bonuses, profit sharing, incentive compensation, and any other discretionary payments, paid to
anyone hired by the Construction Manager or paid to any Subcontractor or supplier, unless the
Owner has provided prior approval;
3 Expenses of the Construction Manager’s principal office and offices other than the site office;
4 Overhead and general expenses, except as may be expressly included in Sections 7.1 to 7.7;
5  The Construction Manager’s capital expenses, including interest on the Construction Manager’s
capital employed for the Work;
.6 Txcept as provided in Section 7.7.3 of this Agreement, costs due to the negligence of, or fatlure to
fulfill a specific responsibility of the Contract by, any of the Contractor Parties;
.7 Any cost not specifically and expressly described in Sections 7.1 to 7.7;
8  Costs, other than costs included in Change Orders approved by the Owner, that would cause the
Guaranteed Maximum Price to be exceeded; and
.9  Costs for services incurred during the Preconstruction Phase.

ARTICLE 8 DISCOUNTS, REBATES, AND REFUNDS

§ 8.1 Cash discounts obtained on payments made by the Construction Manager shall accrue to the Owner if

(1) before making the payment, the Construction Manager included the amount io be paid, less such discount, in
an Application for Payment and received payment from the Owner, or (2) the Owner has deposited funds with the
Construction Manager with which to make payments; otherwise, cash discounts shall accrue to the Construction
Manager. Trade discounts, rebates, refunds, and amounts received from sales of surplus materials and equipment
shall accrue to the Owner, and the Construction Manager shall make provisions so that they can be obtained. The
Construction Manager shali not retain any discounts, rebates, or refunds in connection with the Work unless it has
provided the Owner seven days’ prior written notice of the potential discount, rebate, or refund and the
opportunity to fulfill the conditions in this Section 8.1.

§ 8.2 Amounts that accrue to the Owner in accordance with the provisions of Section 8.1 shall be credited to the
Owner as a deduction from the Cost of the Work.,

ARTICLE 9 SUBCONTRACTS AND OTHER AGREEMENTS

§ 9.1 Those portions of the Work that the Construction Manager does not customarily perform with the
Construction Manager’s own personnel shall be performed under subcontracts or other appropriate agreements
with the Construction Manager. The Owner may designate specific persons from whom, or enfities from which,
the Construction Manager shall obtain bids. The Constraction Manager shall obtain bids from Subcontractors, and
from suppliers of materials or equipment fabricated especially for the Work, who are qualified to perform that
pottion of the Work in accordance with the requirements of the Contract Documents. The Construction Manager
shali deliver such bids to the Architect and Owner with an indication as to which bids the Construction Manager
intends to accept. The Owner then has the right to review the Construction Manager’s list of proposed
subcontractors and suppliets in consultation with the Architect and, subject to Section 9.1.1, to object to any
subcontractor or supplier. Any advice of the Architect, or approval or objection by the Owner, shall not relieve the
Construction Manager of its responsibility to perform the Work in accordance with the Contract Documents. The
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Construction Manager shall not be required to contract with anyone to whom the Construction Manager has
reasonable objection.

§ 9.1.1 When a specific subcontractor or supplier (1) is recommended to the Owner by the Construction Manager;
(2) is qualified to perform that portion of the Work; and (3) has submitted a bid that conforms to the requirements
of the Contract Documents without reservations or exceptions, but the Owner requires that another bid be
accepted, then the Construction Manager may require that a Change Order be issued to reasonably adjust the
Guarantecd Maximum Price by the difference between the bid of the person or entity recommended to the Owner
by the Construction Manager and the amount of the subcontract or other agreement actually signed with the
person or entity designated by the Owner.

§ 9.2 Subcontracts or other agreements shall conform to the applicable payment and other provisions of this
Agreement, and shall not be awarded on the basis of cost plus a fee without the Owner’s prior written approval. If
a subcontract is awarded on the basis of cost plus a fee, the Construction Manager shall provide in the subcontract
for the Owner to receive the same audif rights with regard to the Subcontractor as the Owner receives with regard
to the Construction Manager in Article 10,

ARTICLE 10 ACCOUNTING RECORDS

The Construction Manager shall keep full and detailed records and accounts related to the Cost of the Work, and
exercise such controls, as may be necessary for proper financial management under this Contract and to
substantiate all costs incurred. The accounting and controi systeims shall be satisfactory to the Owner. The Owner
and the Owner’s auditors shall, during regular business hours and upon reasonable notice, be afforded access to,
and shall be permitted to andit and copy, the Construction Manager’s records and accounts, including complete
documentation supporting accounting entries, books, job cost reports, correspondence, instructions, drawings,
receipts, payments, subcontracts, Subcontractor’s proposals, Subcontractor’s invoices, purchase orders, vouchers,
memoranda, and other data relating to this Contract. The Construction Manager shail preserve these records for a
period of three years after final payment, or for such longer period as may be required by law,

ARTICLE 11 PAYMENTS FOR CONSTRUCTION PHASE SERVICES

§ 11.1 Progress Payments

§ 11.1.1 Based upon timely Applications for Payment submitted to the Architect by the Construction Manager,
and Certificates for Payment issued by the Architect, the Owner shall make progress payments on account of the
Contract Sum, to the Construction Manager, as provided below and elsewhere in the Contract Documents,

§ 11.1.2 The period covered by each Application for Payment shall be one calendar month ending on the last day
of the month.

§ 11.1.3 Subject to other provisions of the Contract Documents and provided that an Application for Payment on
AIA Document G702 is received by the Architect not later than the twenty-fifth (25th) day of a month, the Owner
shall make payment of the amount certified to the Construction Manager not later than the twenty-fifth (25th) day
of the following month. If an Application for Payment is received by the Architect after the application date fixed
above, payment of the amount certified shall be made by the Owner not later than thirty ( 30 ) days after the
Architect receives the Application for Payment. _

{Federal, state or local lenvs may require payment within a certain period of time.)

§ 11.1.4 With each Application for Payment, the Construction Manager shall submit payrolls, petty cash accounts,
receipted invoices or invoices with check vouchers attached, and any other evidence required by the Owner or Architect
to demonstrate that payments already made by the Constraction Manager on account of the Cost of the Work equal or
exceed progress payments already received by the Construction Manager, plus payrolls for the period covered by the
present Application for Payment, less that portion of the progress payments attributable to the Construction Manager’s
Fee. Applications for Payment shall not include requests for payment for portions of the Work for which the
Consiruction Manager does not intend to pay a Subcontractor or supplier, unless such Work has been performed
by others whom the Construction Manager intends to pay.

§ 11.1.5 Each Application for Payment shall be based on the most recent schedule of values submitted by the
Construction Manager in accordance with the Contract Documents. The schedule of values shall altocate the entire
Guaranteed Maximum Price among: (1) the various portions of the Work; (2) any contingency for costs that are
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included in the Guaranteed Maximum Price but not otherwise allocated to another line item or included in a
Change Oxrder; and (3) the Construction Manager’s Fee.

§ 11.1.5.1 The schedule of values shall be prepared in such form and supported by such data to substantiate its
accuracy as the Architect may require. The schedule of values shall be used as a basis for reviewing the
Construction Manager’s Applications for Payment.

§ 11.1.5.2 The allocation of the Guaranteed Maximum Price under this Section 11.1.5 shall not constitute a
separate guaranteed maximum price for the Cost of the Work of each individual line item in the schedule of
values.

§ 11.1.5.3 When the Construction Manager atlocates costs from a contingency to another line item in the schedule
of values, the Construction Manager shall submit supporting documentation to the Architect,

§ 11.1.6 Applications for Payment shall show the percentage of completion of each portion of the Work as of the
end of the period covered by the Application for Payment. The percentage of completion shall be the lesser of (1)
the percentage of that portion of the Work which has actually been completed, or (2) the percentage obtained by
dividing (a) the expense that has actually been incurred by the Construction Manager on account of that portion of
the Work and for which the Construction Manager has made payment or intends to make payment prior to the next

Application for Payment, by (b) the share of the Guaranteed Maximum Price allocated to that portion of the Work
in the schedule of values.

§ 11.1.7 In accordance with ATA Document A201--2017 and subject to other provisions of the Contract
Documents, the amount of each progress payment shall be computed as follows:

§ 11.1.7.1 The amount of each progress payment shall first include:

A That portion of the Guaranteed Maximuin Price properly allocable to completed Work as
determined by multiplying the percentage of completion of each portion of the Work by the share
of the Guaranteed Maximum Price allocated to that portion of the Work in the most recent schedule
of values;

2 That portion of the Guaranteed Maximunm Price properly allocable to materials and equipment
delivered and suitably stored at the site for subsequent incorporation in the completed construction
or, if approved in writing in advance by the Owner, suitably stored off the site at a location agreed
upon in writing;

.3 That portion of Consiruction Change Directives that are nol in dispute; and

4 The Construction Manager’s Fee, computed upon the Cost of the Work described in the preceding
Sections 11.1.7.1.1 and 11.1.7.1.2 at the rate stated in Section 6.1.2 or, if the Construction
Manager’s Fee is stated as a fixed sum in that Section, an amount that bears the same ratio to that
fixed-swn fee as the Cost of the Work included in Sections 11.1.7.1.1 and 11.1.7.1.2 bears to a
reasonable estimate of the probable Cost of the Work upon its completion.

§ 11.1.7.2 The amount of each progress payment shall then be reduced by:

A The aggregate of any amounts previously paid by the Owner;

.2 The amount, if any, for Work that remains uncorrected and for which the Owner or Architect has
previously withheld a payment or Certificate for Payment as provided in Article 9 of AIA
Document A201--2017,

3 Any amount for which the Consiruction Manager does not intend to pay a Subcontractor or material
supplier, unless the Work has been performed by others the Construction Manager intends to pay;

A For Work performed or defects discovered since the last payment application, any amount for which
the Owner or Architect may withhold payment, or nullify a Certificate of Payment in whole or in
patt, as provided in Article 9 of ATA Document A201-2017;

.5 The shortfall, if any, indicated by the Construction Manager in the documentation required by
Section 11.1.4 to substantiate prior Applications for Payment, or resulting from ervors subsequently
discovered by the Owner or the Owner’s auditors in such documentation; and

8 Retainage withheld pursuant to Section 11.1.8.

§ 11.1.8 Retainage

§ 11.1.8.1 For each progress payment made prior to Substantial Completion of the Work, the Owner may withhold
the following amount, as retainage, from the payment otherwise due:
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{Insert a percentage or amount to be withheld as retainage from each Application for Payment. The amount of
retainage may be limited by governing law,)

Five percent (5%)

§ 11.1.8.1.1 The following items are not subject to retainage:
(Tnsert any items not subject to the withholding of retainage, such as general conditions, insurance, efc.)

N/A

§ 11.1.8.2 Reduction or limitation of retainage, if any, shall be as follows:
(If the retainage established in Section 11.1.8.1 is to be modified prior to Substantial Completion of the entire
Work, insert provisions for such modification.)

Notwithstanding anything in the Coniract Documents to the contrary, the Owner may, but is not obligated to,
reduce the retainage being withheld or release any portion of retainage before it is requited. Any exercise of this
right shall not waive the Owner’s right to withhold retainage from subsequent payments or any other right or
remedy of the Owner.

§ 11.1.8.3 Except as set forth in this Section 11.1.8.3, upon Substantial Completion of the Work, the Construction
Manager may submit an Application for Payment that includes the retainage withheld from prior Applications for
Payment pursuant to this Section 11.1.8. The Application for Paynient submitted at Substantial Completion shali
not include retainage as follows:

(Inser any other conditions for release of retuinage, such as upon completion of the Owner’s audit and
reconciliation, upon Substantial Completion.)

The Construction Manager may not apply for, and the Owner is not obligated to release, retainage if portions of
the Work remain incomplete or are not otherwise in accordance with the Contract Documents, or there are any
unsettled Claims,

§ 11.1.9 If final completion of the Work is materially delayed through no fault of the Contractor Parties, the Owner
shall pay the Consiruction Manager any additional amounts in accordance with Article 9 of AIA Documnent
A201-2017.

§ 11.1.10 Except with the Owner’s prior written approval, the Construction Manager shall not make advance
payments to suppliers for materials or equipment which have not been delivered and suitably stored at the site or
suitably stored off the site at a location approved in writing by the Owner,

§ 11.1.11 The Owner and the Construction Manager shall agree upon a mutually acceptable procedure for review
and approval of payments to Subcontractors, and the percentage of retainage held on Subcontracts, and the
Construction Manager shall execute subcontracts in accordance with those agreements.

§ 11.1.12 In taking action on the Construction Manager’s Apphications for Payment the Architect shall be entitled
to rely on the accuracy and completeness of the infornsation furnished by the Construction Manager, and such
action shall not be deemed to be a representation that (1) the Architect has made a detailed examination, audit, or
arithmetic verification, of the documentation submitted in accordance with Section 11.1.4 or other supporting
data; {2) that the Architect has made exhanstive or continuous on-site inspections; or (3) that the Architect has
made examinations to ascertain how or for what purposes the Construction Manager has used amounts previously
paid on account of the Confract. Such examinations, audits, and verifications, if required by the Owner, will be
performed by the Owner’s auditors acting in the sole interest of the Owner.

§ 11.2 Final Payment
§ 11.2.1 Subject to other provisions of the Contract Documents, final payment, constituting the entire unpaid
balance of the Contract Sum, shall be made by the Owner o the Construction Manager when
A the Construction Manager has fully performed the Contract, except for the Construction Manager’s
responsibility to correct Work as provided in Article 12 of AIA Document A201-2017, and o
satisfy other requirements, if any, which extend beyond final payment;
.2 the Construction Manager has submitted a final accounting for the Cost of the Work and a final
Application for Payment; and
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3 afinal Certificate for Payment has been issued by the Architect in accordance with Section 11.2.2.2,

certifying for payment the entire unpaid balance of the Contract Sum.

§ 11.2.2 Within 30 days of the Owner’s receipl of the Construction Manager’s final accounting for the Cost of the
Work, the Owner may conduct an audit of the Cost of the Waork or notify the Architect that it will not conduct an
audit,

§ 11.2.2.1 If the Owner conducts an audit of the Cost of the Work, the Owner shall, within 10 days after
completion of the audit, submit a written report based upon the auditors’ findings to the Architect.

§ 11.2.2.2 Within seven days after receipt of the written report described in Section 11.2.2.1, or receipt of notice
that the Owner will not conduct an audit, and provided that the other conditions of Section 11.2.1 have been met,
the Architect wilt either issue to the Owner a final Certificate for Payment with a copy to the Construction
Manager, or notify the Construction Manager and Owner in writing of the Architect’s reasons for withholding a
certificate as provided in Article 9 of ATA Document A201-2017, The time periods stated in this Section 11.2.2
supersede those stated in Article 9 of ATA Document A201-2017. The Architect is not responsible for verifying
the accuracy of the Construction Manager’s final accounting,

§ 11.2.2.3 If the Owner’s or the Owner’s auditors’ report concludes that the Caost of the Work, as substantiated by
the Construction Manager’s final accounting, is less than claimed by the Consiruction Manager, the Construction
Manager shall be entitled to request mediation of the disputed amount pursuant to Article 15 of AIA Document
A201-2017. A request for mediation shall be made by the Construction Manager within 30 days after the
Construction Manager’s receipt of a copy of the Architect’s final Certificate for Payment. Failure to request
mediation within this 30-day period shall result in the substantiated amount reported by the Owner or Owner’s
auditors becoming binding on the Construction Manager. Pending a final resolution of the disputed amount, the
Owner shall pay the Construction Manager the undisputed amount certified in the Architect’s final Certificate for
Payment.

§ 11.2.3 Subject to other provisions of the Contract Documents, the Owner’s final payment to the Construction
Manager shall be made no later than 30 days after the issuance of the Architect’s final Certificate for Payment,

§ 11.2.4If, subsequent to final payment, and at the Owner’s request, the Construction Manager incurs costs,
described in Sections 7.1 through 7.7, and not excluded by Section 7.9, and not otherwise caused by the fault of
any of the Contractor Parties, to correct defective or nonconforming Work, the Owner shall reimburse the
Construction Manager for such costs, and the Construction Manager’s Fee applicable thereto, on the same basis as
if such costs had been incurred prior to final payment, but not in excess of the Guaranteed Maximum Price. If
adjustments to the Contract Sum are provided for in Section 6.1.7, the amount of those adjustments shall be
recalculated, taking into account any reimbursements made pursuant to this Section 11.2.4 in determining the net
amount to be paid by the Owner to the Construction Manager.

§ 11.3 Interest

Payments due and unpaid under the Contract shall bear interest from the date payment is duc at the rate stated
below, or in the absence thereof, at the legal rate prevailing from time to time at the place where the Project is
located,

(Insert rate of interest agreed upon, if any.)

Prime Rate plus one percent {1 % } per annum, but not to exceed the maximum rate allowed by Law, with the
Prime Rate for any given month being as published on the first publication day of the same month in the “Money
Rates” section of the Wall Street Journal.

ARTICLE 12 DISPUTE RESOLUTION

§ 12.1 Initial Decision Maker

§ 12.1.1 Any Claim between the Owner and Construction Manager shall be resolved in accordance with the
provisions set forth in this Article 12 and Article 15 of A201-2017.

§ 12.1.2 The Architect will serve as the Initial Decision Maker pursuant to Article 15 of ATA Document
A201-2017 for Claims arising from or relating to the Construction Manager’s Construction Phase services, unless
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the parties appoint below another individual, not a party to the Agreement, to serve as the Initial Decision Maker,

(If the parties mutually agree, insert the name, address and other contact information of the Initial Decision
Maker, if other than the Architect.)

N/A, The parties will not use the Initial Decision Maker process.

§ 12.2 Binding Dispute Resolution

For any Claim subject to, but not resolved by mediation pursuant to Article 15 of AIA Document A201-2017, the
method of binding dispute resolution shall be as follows:

{Check the appropriate box.)

[ 1 Arbitration pursuant to Article 15 of ATA Document A201-2017

[X] Litigation in a court of competent jurisdiction in the county where the Project is located.

[ 1 Other: (Specify)

If the Owner and Construction Manager do not select a method of binding dispute resolution, or do not
subsequently agree in writing to a binding dispute resolution method other than litigation, Claims will be resolved
by litigation in a court of competent jurisdiction.

ARTICLE 13 TERMINATION CR SUSPENSION

§ 13.1 Termination Prior to Execution of the Guaranteed Maximum Price Amendment

§ 13.4.1 If the Owner and the Construction Manager do not reach an agreement on the Guaranteed Maximum
Price, the Owner may terminate this Agreement upon not less than seven days’ written notice to the Construction

Manager, and the Construction Manager may terminate this Agreement, upon not less than seven days’ written
notice to the Owner,

§ 13.1.2 In the event of termination of this Agreement pursuant to Section 13.1.1, the Construction Manager shall
be compensated for Preconstruction Phase services and Work performed prior to receipt of a notice of termination,
in accordance with the terms of this Agreement, In no event shall the Construction Manager’s compensation under
this Section exceed the compensation set forth in Section 5.1.

§ 13.1.3 Prior to the execution of the Guaranteed Maximum Price Amendment, the Owner may terminate this
Agreement upon not less than seven days’ written notice to the Construction Manager for the Owner’s
convenience and without cause, and the Construction Manager may terminate this Agreement, upon not less than
seven days’ written notice to the Owner, for the reasons set forth in Article 14 of A201-2017.

§ 13.1.4 In the event of termination of this Agreement pursuant to Section 13.1.3, the Construction Manager shall
be equitably compensated for Preconstruction Phase services and Wark performed prior to receipt of a notice of
termination. In no event shall the Construction Manager’s compensation under this Section exceed the
compensation set forth in Section 5.1.

§ 13.1.5 If the Owner terminates the Contract pursuant to Section $3.1.3 after the commencement of the
Construction Phiase but prior to the execution of the Guaranteed Maximum Price Amendment, the Owner shall pay
to the Construction Manager an amount calculated as follows, which amount shall be in addition to any
compensation paid to the Construction Manager under Section 13.1.4:

A Take the Cost of the Work incurred by the Construction Manager to the date of termination;

2 Add the Construction Manager’s Fee compuied upon the Cost of the Work to the date of
termination at the rate stated in Section 6.1 or, if the Construction Manager’s Fee is stated as a fixed
sumt in that Section, an amount that bears the same ratio to that fixed-sum Fee as the Cost of the
Work at the time of termination bears to a reasonable estimate of the probable Cost of the Work
upon its completion; and

3 Subtract the aggregate of previous payments made by the Owner for Construction Phase services.

The Construction Manager shall include a similar termination for convenience clause in contracts with its
Subcontractors, affording the Construction Manager the same rights of termination for convenience after the
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commencement of the Construction Phase but prior to the Owner’s execution of the Guaranteed Maximum Price
Amendment.

§ 13.1.6 The Owner shall also pay the Construction Manager fair compensation, either by purchase or rental at the
election of the Owner, for any equipment owned by the Construction Manager that the Owner elects to retain and
that is not otherwise included in the Cost of the Work under Section £3.1.5.1. To the extent that the Owner elects
to take legal assignment of subcontracts and purchase orders (including rental agreements), the Construction
Manager shall, as a condition precedent to receiving the payments referred to in this Article 13, execute and
deliver all such papers and take all such steps, including the legal assignment of such subcontracts and other
confractual rights of the Construction Manager, as the Owner may require for the purpose of fully vesting in the
Owner the rights and benefits of the Consfruction Manager under such subcontracts or purchase orders. All
Subcontracts, purchase orders and rental agreements entered into by the Construction Manager will contain
provisions allowing for assignment to the Owner as described above,

§ 13.1.6.1 If the Owner accepts assignment of subcontracts, purchase orders or rental agreements as described
above, the Owner will reimburse or indemnify the Construction Manager for all costs arising under the
subcontract, purchase order or rental agreement, if those costs would have been reimbursable as Cost of the Work
if the contract had not been terminated. If the Owner chooses not to accept assignment of any subcontract,
purchase order or rental agreement that would have constituted a Cost of the Work had this agreement not been
terminated, the Construction Manager will terminate the subcontract, purchase order or rental agreement and the
Owner will pay the Construction Manager the costs necessarily incurred by the Construction Manager because of
such termination,

§ 13.2 Termination or Suspension Following Execution of the Guaranteed Maximum Price Amendment

§ 13.2.1 Termination

The Contract may be terminated by the Owner or the Construction Manager as provided in Article 14 of AIA
Document A201-2017.

§ 13.2.2 Termination by the Owner for Cause

§ 13.2.2.1 If the Owner terminates the Contract for cause as provided in Article 14 of AIA Document A201-2017,
the amount, if any, to be paid to the Construction Manager under Article 14 of AIA Document A201-2017 shall
not cause the Guaranteed Maximum Price to be exceeded, nor shall it exceed an amount calculated as follows:

A1 Take the Cost of the Work incuired by the Construction Manager to the date of termination;

2 Add the Construction Manager’s Fee, computed upon the Cost of the Work to the date of
termination at the rafe stated in Section 6.1 or, if the Construction Manager’ Fee is stated as a fixed
sum in that Section, an amount that bears the same ratio to that fixed-sum Fee as the Cost of the
Work at the time of termination bears to a reasonable estimate of the probable Cost of the Work
upon its completion;

Subtract the aggrepate of previous payments made by the Owner; and
Subtract the costs and damages incurred, or to be incurred, by the Owner under Asticle 14 of ATA
Document A201-2017,

B o

§ 13.2.2.2 The Owner shall also pay the Construction Manager fair compensation, either by purchase or rental at
the election of the Owner, for any equipment owned by the Construction Manager that the Owner elects to retain
and that is not otherwise included in the Cost of the Work under Section 13.2.2.1.1. To the extent that the Owner
elects to take legal assipnment of subcontracts and purchase orders {including rental agreements), the Construction
Manager shall, as a condition precedent to receiving the payments referred to in this Asticle 13, execute and
deliver all such papers and take alt such steps, including the legal agsignment of such subcontracts and other
contractual rights of the Construction Manager, as the Owner may require for the purpose of fully vesting in the
Owner the rights and benefits of the Construction Manager under such subcontracts or purchase orders.

§ 13.2.3 Termination by the Owner for Convenience

If the Owner terminates the Contract for convenience in accordance with Article 14 of AIA Document
A201-2017, then the Owner shall pay the Construction Manager a termination fee as follows:

(Insert the amount of or method for determining the fee, if any, pavable to the Construction Manager following a
fermination for the Owner's convenience.)

N/A
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§ 13.3 Suspension

The Work may be suspended by the Owner as provided in Article 14 of AIA Document A201-2017; in such case,
the Guaraniced Maximum Price and Contract Time shall be increased as provided in Article 14 of AIA Document
A201-2017, except that the term “profit” shall be understood to mean the Construction Manager’s Fee as
deseribed in Sections 6.1 and 6.3.5 of this Agreement.

ARTICLE 14 WMISCELLANEOUS PROVISIONS

§ 14.1 Terms in this Agreement shall have the same meaning as those in A201-2017. Where reference is made in
this Agreement to a provision of AIA Document A201-2017 or another Contract Documenyt, the reference refers
to that provision as amended or supplemented by other provisions of the Contract Documents. Unless otherwise
stated, where reference is made to a particular Article or Section, the reference means the corresponding Article or
Section in the document where the reference appears.

§ 14.2 Successors and Assigns

§ 14.2.1 The Owner and Construction Manager, respeclively, bind themselves, their partners, successors, assigns
and legal representatives to covenants, agreements, and obligations contained in the Confract Documents. Except
as provided in Section 14.2.2 of this Agreement, and in Section 13.2.2 of A201-2017, neither party to the Contract
shall assign the Contract as a whole without written consent of the other. If either party attemipts to make an
assignment without such consent, that party shall nevertheless remain legally responsible for all obligations under
the Contract.

§ 14.2.2 The Owner may, without consent of the Construction Manager, assign the Contract to a lender providing
construction financing for the Project, or to an entity affiliated with the Owney, if the lender or affiliate assumes
the Owner’s rights and obligations under the Contract Documents, The Construction Manager shall execute all
consents reasonably required to facilitate the assignment.

§ 14,3 Insurance and Bonds

§ 14.3.1 Preconstruction Phase

The Construction Manager shall maintain the following insurance for the duration of the Preconstruction Services
performed under this Agreement. If any of the requirements set forth below exceed the types and limits the
Construction Manager normally maintains, the Owner shall reimburse the Construction Manager for any
additional cost.

§ 14.3.1.1 Commercial General Liability with policy limits of not less than Two Million Dollars (§ 2,000,000 ) for
cach occurrence and Two Million Doliars (§ 2,000,000 ) in the apgregate for bodily injury and property damage,

§ 14.3.1.2 Automobile Liability covering vehicles owned, and non-owned vehicles used, by the Construction
Manager with policy limits of not less than Two Million Dollars (§ 2,000,000 ) per accident for bodily injury,
death of any person, and property damage arising out of the ownership, maintenance and use of those motor
vehicles, along with any other statutorily required antomobile coverage.

§ 14.3.1.3 The Construction Manager’s excess or umbrelia liability insurance policies required under Section
[4.3.1.6 shall result in the same or greater coverage as the coverages required under Sections 14.3.1.1 and
14.3.1.2, and in no event shall any excess or umbrella liability insurance provide narrower coverage than the
primary policy. The excess policy shall not require the exhaustion of the underlying limits only through the actual
payment by the underlying insurers.

§ 14.3.1.4 Workers’ Compensation at statutory limits and Employers Liability with policy limits not less than One
Million Dollars ($ 1,000,000 ) each accident, One Million Dollars ($ 1,000,000 ) each employee, and One Million
Dollars ($ 1,000,000 ) policy limit.

§ 14.3.1.5 Professional Liability covering negligent acts, errors and omissions in the performance of professional
services, with policy limits of not less than Two Million Dollars (5 2,000,000 ) per claim and Two Million Dollars
($ 2,000,000 ) in the aggregate.

§ 14.3.1.6 Other Insurance
(List below any other insurance coverage (o be provided by the Construction Manager and any applicable limits.)

AlA Dacument A133 - 2019, Copyright © 1991, 2003, 2009, and 2019. Al! righls reserved. “The American Institule of Architects,” "American Institute of

Architects,” “AlA,” the AIA Logo, and “AlA Contract Documents™ are trademarks of The Ametrican Institule of Architects. This document was produced al 18:13:23 23
CST on 121812025 under Subscription No.20250097452 which expires on 02/26/20286, is not for resale, is licensed for one-time use only, and may only be used

in accordance with the AlA Contract Documents® Terms of Service. To report copyright violations, e-mail decinfo@aiacontracts.com.

User Notes: (694346e4a90537ecce211155)



Coverage Limits
Excess/Umbrella Liability $10,000,000

§ 14.3.1.7 Additional Insured Obligations. To the fullest extent permitted by law, the Construction Manager shali
cause the primary and excess or umbrella policies for Commercial General Liability and Automobile Liability to
include the Owner Parties as additional insureds for claims caused in whole or in part by the Construction
Manager’s negligent acts or omissions. The additional insured coverage shall be primary and non-contributory to
any of the Owner’s insurance policies and shail apply to both ongoing and completed operations.

§ 14.3.1.8 The Construction Manager shall provide certificates of insurance to the Owner that evidence
compliance with the requirements in this Section 14.3.1,

§ 14.3.2 Construction Phase

After execution of the Guaranteed Maximum Price Amendment, the Owner and the Construction Manager shall
purchase and maintain insurance as set forth in AIA Document A133™-2019, Standard Form of Agreement
Between Owner and Construction Manager as Constructor where the basis of payment is the Cost of the Work
Plus a Fee with a Guaranteed Maximum Price, Exhibit B, Insurance and Bonds, and elsewhere in the Contract
Documents.

§ 14.3.2.1 The Construction Manager shall provide bonds as set forth in ATA Document A133™-2019 Exhibii B,
and elsewhere in the Contract Documents.

§ 14.4 Intentionally omitted.

§ 14,5 Other provisions:

§ 14.5.1 The Owner and Construction Manager agree that any uncertainty or ambiguity in the Contract shall not be
interpreted or construed against either of them because of their involvement in preparing the Contract.

§ 14.5.2 No act or failure to act by the Owner or Construction Manager conslitutes 4 waiver of any right, remedy,
obligation or duty afforded them under the Contract or Law, or approval of, or acquiescence in, any breach of
contract or negligence of the other party, except as stated in the Contract or otherwise agreed in writing,

§ 14.5.3 The partics may sign this Agreement in counterparts. Together the counterparis shall constitute a complete
document. Signatures transmitted electronically shall have the same effect as physical delivery of the paper
bearing the original signatures.

ARTICLE 15 SCOPE OF THE AGREEMENT

§ 15.1 This Agreement represents the entire and integrated agreement between the Owner and the Construction
Manager and supersedes all prior negotiations, representatlions or agreements, either written or oral. This Contract
may be amended only by written instrument signed by both Owner and Constraction Manager.

§ 15.2 The following documents comprise the Agreement:

A AIA Document A133™-2019, Standard Form of Agreement Between Owner and Construction
Manager as Constructor where the basis of payment is the Cost of the Work Plus a Fee with a
Guaranteed Maximum Price
ATA Docuiment A133™-2019, Exhibit A, Guaranteed Maximum Price Amendment, if executed
AIA Document A133™-2(019, Exhibit B, Insurance and Bonds
AlIA Document A201™-2017, General Conditions of the Contract for Construction, as modified
Building Information Modeling Exhibit, if completed:

o b o P

AlA Document E201™-2007, Digital Data Protocol Exhibit, is not applicable.

b6 Other Exhibits;
(Check all boxes that apply.)

[ 1 AIA Document E234™-2019, Sustainable Projects Exhibit, Construction Manager as

AlA Document A133 — 2019. Copyright © 1991, 2003, 2009, and 2019. All rights reserved. “The American Institute of Architects,” “American Institule of

Architects,” "AlA" the AlA Logo, and “AlA Conteact Documents” are trademarks of The American Institute of Architects. This document was produced at 18:13:23 24
CST on 12118/2025 under Subscription No.20250097452 which expires on 02/26{2026, is not for resale, is licensed for one-time use only, and may only be used

in accordance with the AIA Contract Documents® Terms of Service. To report capyright violations, e-mail dacinfo@aiacontracts.com.

User Notes: (684346a4a00537acca? ! 185)




Constructor Edition, dated as indicated below:
{Iusert the date of the E234-2019 incorporated into this Agreement.)

AIA Document E234™-2019, Sustainable Projects Exhibit, is not applicable,
[ 1 Supplementary and other Conditions of the Contract:

Document Title Date Pages

Jd  Other documents, if any, listed below:
(List here any additional documents that are intended to form part of the Contract Documents. AI4
Document A201--2017 provides that the advertisement or invitation fo bid, Instructions 1o Bidders,
sample forms, the Construction Manager's bid or proposal, portions of Addendu relating to
bidding or proposal requivements, and other information furnished by the Owner in anticipation of
receiving bids or proposals, are not part of the Coniract Documenis unless enumerated in this
Agreement. Any such documents should be listed here only if intended 1o be part of the Contract
Documents.)

§ 15.3 The Contract Documents shall not be changed, amended, waived or otherwise modified in any respect
unless approved in writing by the Owner. No person is authorized on behalf of the Owner to orally change, amend,
waive or otherwise modify the terms of the Contract Documents or any of the Construclion Manager’s duties or
obligations under or arising out of the Contract Documents. Any change, waiver, approval or consent granied to
the Construction Manager shall be limited to the specific matiers approved in writing by the Owner, and shall not
relieve the Construction Manager of any other duties or obligations under the Contract Documents. No
“constructive changes™ shall be recognized or allowed,

This Agreement is entered into as of the day and year first written above,

T -

OWNER (Signature) CONSTRUCTION MANAGER (Signature)
‘5?11 A Stade L SP- A48
(Printed name and title) (Printed name and title) '
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Additions and Deletions Report for
AIA" Document A133 — 2019

This Additions and Deletions Report, as defined on page 1 of the associated document, reproduces below all text the author has
added to the standard form AIA document in order to complete it, as well as any text the author may have added to or deleted from
the original AlA text. Added text Is shown underlined. Deleted text is Indicated with a horizontal line through the original AlA text.

Note: This Additions and Deletions Report is provided for information purposes only and is not incorporated into or canstitute any
part of the associated AlA document. This Additions and Delatlions Report and its associated document were generated
simultaneousty by AlA software at 18:13:23 CST on 112/18/2025.

Changes fo original AlA text

PAGE 1

PAGE 4

PAGE 5§

PAGE 8

§ 1.2 The Owner and Construction Manager may reasonably rely on the Initial Information, Both parties,
however, recognize that such information may materially change and, in that event, the Owner and the
Construction Manager shall appropriately adjust the Project schedule, the Construction Manager’s services, and
the Construction Manager’s compensation. The Owner shall adjust the Owner’s budget for the Guaranteed
Maximum Price and the Owner’s anticipated design and construction milestones, as necessary, to accommodate
material changes in the Initial Information.

The Construction Manager accepts the relationship of trust and confidence established by this Agreement and
covenants with the Owner to cooperate with the Owner and Architect and exercise the Construction Manager’s
skill and judgment in furthering the interests of the Owner to furnish efficient construction administration,
management services, and supervision; to furnish at all times an adequate supply of workers and materials; and to
perform the Work in an expeditious and economical manner consistent with the Owner’s interests, The Owner
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agrees to furnish or approve, in a timely manner, information required by the Construction Manager and to make
payments to the Construction Manager in accordance with the requirements of the Contract Documents.

§ 2.3 For the Preconstruction Phase, AIA Document A20174-2017, General Conditions of the Contract for
Construction, shall apply as felewsincluding but not limited to the following sections: Section 1.5, Ownership and
Use of Documents; Section 1.7, Digital Data Use and Transmission; Section 1.8, Building Information Model Use
and Reliance; Section 2.2.4, Confidential Information; Section 3.12.10, Professional Services; Section 10,3,
Hazardous Materials; Section 13.1, Governing Law. The term “Contractor” as used in A201-2017 shall mean the
Construction Manager.

The Construction Manager’s Preconstruction Phase responsibilities are set forth in Sections 3.1 and 3.2, and in the
applicable provisions of A201-2017+veferencedinSection2.3-1, The Construction Manager’s Construction Phase
responsibilities are set forth in Section 3.3 and elsewhere in the Contract Documents. The Owner and Construction
Manager may agree, in consultation with the Architect, for the Construction Phase to commence prior to
compietion of the Preconsiruction Phase, in whicl: case, both phases will proceed concurrently. The Construction
Manager shall identify a representative authorized to act on behalf of the Construction Manager with respect to the
Project.

PAGE7

The Construction Manager shall exercise reasonable care in performing its Preconstruction Services. The Owner
and Architect shall be entitled to rely on, and shall not be responsible for, the accuracy, completeness, and
timeliness of services and information furnished by the Construction Manager. The Construction Manager,
however, does not warrant or guarantee estimates and schedules except as may be included as part of the
Guaranteed Maximum Price_Amendment. The Construction Manager is not required to ascertain that the
Drawings and Specifications are in accordance with applicable laws, statutes, ordinances, codes, rules and
regulations, or lawful orders of public authorities, but the Construction Manager shall, before proceeding with any
portion of the Work affected thereby, prompily report to the Architect and Owner any nonconformity discovered
by or made known to the Construction Manager as a request for information in such form as the Architect may
require.

§ 3.1.3.3 The Construction Manager shall assist the Owner and Architect in establishing weitten-protocols for the
development, use, transmission,-relianee;-_and exchange of digital data, including building information models for
the Project.

When Project requirements in Section 4.1.1 have been sufficiently identified, the Construction Manager shall
prepare and periodically update a Project schedule for the Owner’s and Architect’s review and the Owner’s
acceptance. The Construction Manager shall oblain the Architect’s approval for the portion of the Project schedule
relating to the performance of the Architect’s services. The Project schedule shall coordinate and integrate the
Construction Manager’s services, the Architect’s services, other Owner consultants® services, and the Owner’s
responsibilities; and identify items that affect the Project’s timely completion. The updated Project schedule shall
include the following: submission of the Guaranteed Maximum Price proposal; components of the Work; times of
commencement and completion required of each Subcontractor; ordering and delivery of products, including those
that must be ordered in advance of construction; and the occupancy requirements of the Owner.

§ 3.1.6.1 Based on the preliminary design and other design criteria prepared by the Architect, the Construction
Manager shall prepare, for the Owner’s and Architect’s review and the Owner’s approval, preliminary estimates of
the Cost of the Work or the cost of program requirements using area, volume, or similar conceplual estimating
techniques. If the Architect or Construction Manager suggests alternative materials and systems, the Construction
Manager shall provide cost evaluations of those alternative materials and systems.

PAGE 8

§ 3.1.6.2 As the Architect progresses with the preparation of the Schematic Design, Design Development and

Construction Documents, the Construction Manager shall prepare and update, at appropriate intervals agreed to by

the Owner, Construction Manager and Architect, an estimate of the Cost of the Work with increasing detail and

refinement. The Construction Manager shall include in the estimate those costs to allow for the further
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development of the design, price escalation, and market conditions, until such time as the Owner and
Construction Manager agree on a Guaranteed Maximum Price for the Work. The estimate shall be provided for the
Owner’s and Architect’s review and the Owner’s approval. The Construction Manager shall inforin the Owner and
Architect in the event that the estimate of the Cost of the Work exceeds the latest approved Project budget, and
make recommendations for cotrective action.

§ 3.1.7 As the Architect progresses with the preparation of the Schematic Design, Design Development and
Construction Documents, the Construction Manager shall consult with the Owner and Architect and make
recommendations regarding constructability and schedules, for the Owner’s and Architect’s review and the
Owner’s approval.

§ 3.1.10
Preconstr

WMMWM&MM&}&H%WIMWUOMHV omitted.

The Construction Manager shall prepare, for the Owner’s and Architect’s review and the Owner’s acceptance, a
procurement schedule for items that must be ordered in advance of construction. The Construction Manager shall
expedite and coordinate the ordering and delivery of materials that must be ordered in advance of construction. If
the Owner agrees to procure any items prior to the establishment of the Guaranteed Maximum Price, the Owner
shall procure the items on terms and conditions acceptable to both the Owner and Construction Manager. Upon the
establishment of the Guaranteed Maximum Price, the Owner shall assign all contracts for these items to the
Construction Manager and the Construction Manager shall thereafter accept responsibility for them.

PAGE 9
A Alist of the Drawings and Specifications, including all Addenda theretorand-the-Conditions-of the-
Contraet;
4 TheA proposed construction schedule for the Work in accordance with Section 3.3.2.2 and a
submittal schedule in accordance with Section 3.10 of A201--2017, including the anticipated date of
Substantial Completion upon which the proposed Guaranteed Maximum Price is based; and
PAGE 10

§ 3.3.1.3 The Construction Manager shall fully execute the Work described in the Contract Documents and
reasonably inferable as necessary to produce the results intended by the Contract Documents or as otherwise
agreed upon with the Owner in writing,

§ 3.3.2.2 Upenthe-execution-oftheAs part of its Guaranteed Maximuin Price Amendmentproposal, the
Construction Manager shall prepare and submit to the Owner and Architect a proposed construction schedule for
the Work and a submittal schedule in accordance with Section 3.10 of A201-2017.

The Construction Manager shall record the progress of the Praject. On a monthly basis, or otherwise as agreed to
by the Owner, the Construction Manager shall submit wiitten progress repotrts to the Owner and Architect,
showing percentages of completion and other information required by the Owner or Architect.

The Construction Manager shall keep, and make available to the Owner and Architect, a daily log containing a
record for each day of weather, portions of the Work in progress, number of workers on site, identification of
equipment on site, problems that might affect progress of the work, accidents, injuries, and other information
required by the Owner or Architect,

§ 4.1.3 The Owner shall establish and periodically update the Owner’s budget for the Project, including (1) the
budget for the Cost of the Work as defined in Article 7, (2) the Owner’s other costs, and (3) reasonable
contingencies related to all of these costs. If the Owner significantly increases or demeases the Owner’s budget for
the Cost of the Work, the Ownei shall noufy the Consu uct;on Managel and Alclutect— Fhe-Ovnerand-the-

¢ 8 who shall thereafter consult
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with the Owner with respect to any necessary corresponding change in the Project’s scope and quality.

PAGE 11

§ 4.1.4 Structural and Environmental Tests, Surveys and Reports. During the Preconstruction Phase, the Owner
shall furnish the following information or services with reasonable promptness. The Owner shall also turnish any
other information or services under the Owner’s control and relevantioreasonably required for the Construction
Manager’s performance of the Work with reasonable promptness after receiving the Construction Manager’s
written request for such information or services. The Constroction Manager shall be entitled to reasonably rely on
the accuracy of information and services furnished by the Owner but shall exercise proper precautions relating to
the safe performance of the Work.

§ 4.1.4.1 The Owner, when such services are reasonably required for the Project, shall furnish tests, inspections,
and reports, required by law and as otherwise agreed to by the parties, such as structural, mechanical, and
chemical tests, tests for air and water pollution, and tests for hazardous materials. The Construction Manager shall

notify the Owner of any tests. inspections and reports that are required, or that arg advisable in the opinion of the
Construction Manager.

§ 4.1.4.2 The Owner, when such services are reasonably required for the Project, shall furnish surveys describing
physical characteristics, legal limitations and utility locations for the site of the Project, and a written legal
description of the site. The surveys and legal information shall include, as applicable, grades and lines of streets,
alieys, pavements and adjoining property and structures; designated wetlands; adjacent drainage; rights-of-way,
restrictions, easements, encroachments, zoning, deed restrictions, boundaries and contours of the site; locations,
dimensions and other necessary data with respect to existing buildings, other improvements and trees; and
information concerning available utility services and lines, both public and private, above and below grade,
including inveris and depths, All the information on the survey shall be referenced to a Project benchmark.

§ 4.1.4.3 The Owner, when such services are reasonably required for the Project and requested, shall furnish
services of geotechnical engineers, which may include test borings, test pits, determinations of soil bearing values,
percolation tests, evaluations of hazardous materials, seismic evaluation, ground corrosion tests and resistivity
tests, including necessary operations for anticipating subsoil conditions, with written reports and appropriate
recommendations.

§ 4.1.5 During the Construction Phase, the Owner shall furnish information or services required of the Owner by
the Contract Documents with reasonable promptoess. The Owner shall also furnish any other information or
services under the Owner’s control and reasonably relevant to the Construction Manager’s performance of the
Work with reasonable promptuess after receiving the Construction Manager’s reasonable written request for such
information or services.

§ 416
ecivad it ATA T ’ . . ,
Editionattached-+o-this-AgreementIntentionally omitted.

The Owner shall retain
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an Architect to pr
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s, duties and responsibilities as described in AlA-Pocument-

PAGE 12

§ 5.1.3 If the Preconstruction Phase services covered by this Agreement have not been completed within €six (6 )
months of the date of this Agreement, through no fault of the Construction Manager, the Construction Manager’s
compensation for Preconstruction Phase services shall be equitably adjusted.
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§ 5.2.1 Unless otherwise agreed, payments for the Consiruction Manager’s Preconstiuction Phase services shall be
made monthly in proportion to services performed.

§ 5.2.2 Payments are due and payable upon presentation of the Construction Manager’s invoice. Amounts unpaid -
Esixty { 60 ) days after the invoice date shall bear interest at the rate entered below, or in the absence thereof at the
legal rate prevailing from time to time at the principal place of business of the Constiuction Manager.

Se-Prime Rate plus one percent (1 % ) per annum, but not to exceed the maxinum rate allowed by Law. with the

Prime Rate for any given month being as published on the first publication day of the same month in the “Money
Rates” section of the Wall Street Journal.

PAGE 13

§ 6.1.5 Rental rates for Construction Manager-owned equipment shall not exceed ten percent { 18 %) of the
standard rental rate paid at the place of the Project.

§ 6.3.1.1 The Owner or Architect may order minor changes in the Work as provided in Article 7 of ATA Document
A201-2017, General Conditions of the Contract for Construction.

PAGE 14

§ 7.11 The term Cost of the Work shall mean reasonable costs necessarily incurred by the Construction Manager
in the proper performance of the Work. The Cost of the Work shall include only the items set forth in Sections 7.1
through 7.7.

PAGE 15

§ 7.6.9 Legal, mediation and arbitration costs, including attorneys” fees, other than those arising from disputes
between the Owner and Construction Manager, or between the Construction Manager and any Subcontractors or
suppliers, reasonably incurred by the Construction Manager after the execution of this Agreement in the perforimance
of the Work and with the Owner’s prior approval, which shall not be unreasonably withheld.

PAGE 16

§ 7.7.3 Costs of repairing or correcting damaged or nonconforming Work executed by the-Genstraetion-Managesr;-
Subeeontractors;orsupphersany of the Contractor Parties, provided that such damaged or nonconforming Work
was not caused by the negligence of, or failure to fulfill a specific 1esp0ns:b111ty by, any of the Construction
ManagerContractor Parties, and only to the extent that the cost of repair or correction is not recovered by the
Construction Manager from insurance, sureties, Subcontractors, suppliers, or others, provided that any such non-

recovery was not the Construction Manager’s fault.

§ 7.8.1 For purposes of this Section 7.8, the term “related party” shall mean (1) a parent, subsidiary, affiliate, or
other entity having common ownership of, or sharing common management with, the Construction Manager; {2)
any entity in which any direcfor, mmember, stockholder-in, officer, or management employee of, the Construction
Manager holds an equity interest in excess of ten percent in the aggregate; (3) any entity which has the right to
controf the business or affairs of the Construction Manager; or (4) any person, or any member of the immediate
family of any person, who has the right to control the business or affairs of the Construction Manager.

§ 7.8.2If any of the costs to be reimbursed arise from a transaction between the Construction Manager and a
related party, the Construction Manager shall notify the Owner in writing of the specific nature of the
contemplated transaction, including the identity of the related party and the anticipated cost to be incurred, before
any such transaction is consunumated or cost incurred. If the Owner, after such written notification, authorizes the
proposed transaction in writing, then the cost incurred shall be included as a cost to be reimbursed, and the
Construction Manager shall procure the Work, equipment, goods, or service, from the related party, as a
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Subcontractor, according to the terms of Article 9. IT the Owner fails to authorize the transaction in writing, the
Construction Manager shall procure the Work, equipment, goods, or service from some person or entity other than
a related party according to the terms of Article 9.

.2 Bonuses, profit sharing, incentive compensation, and any other discretionary payments, paid to
anyone hired by the Construction Manager or paid to any Subcontractor or vendersupplier, unless
the Owner has provided prior approval;

PAGE 17

.6 Except as provided in Section 7.7.3 of this Agreement, costs due to the negligence of, or failure to

fulﬁli a spemﬂc 1esp0nslblhty of the Contlact by, the-Censtruction-Managerr-Subeontractors;-and-

may—be—h&bleanv of the Contlactm Pattles

§ 8.1 Cash discounts obtained on payments made by the Construction Manager shall accrue to the Owner if

(1) before making the payment, the Construction Manager inchuded the amount to be paid, less such discount, in
an Application for Payment and received payment from the Owner, or (2} the Owner has deposited funds with the
Construction Manager with which to make payments; otherwise, cash discounts shall accrue to the Construction
Manager. Trade discounts, rebates, refunds, and amounts received from sales of surplus materials and equipment
shall accrue to the Owner, and the Construction Manager shall make provisions so that they can be obtained. The
Construction Manager shall not retain any discounts, rebates, or refunds in connection with the Work unless it has
provided the Owner seven days® prior written notice of the potential discount, rebate, or refund and the

opportunity to fulfill the conditions in this Section 8.1,

8§ 9.1.1 When a specific subcontractor or supplier (1) is recommended to the Owner by the Constructionr Manager;
{2) is qualified to perform that portion of the Work; and (3) has submitted a bid that conforms to the requivements
of the Contract Documents without reservations or exeeptions, but the OQwner requires that another bid be
accepted, then the Construction Manager may require that a Change Order be issued to reasonably adjust the
Guaranteed Maximum Price by the difference between the bid of the person or entity recomimended to the Owner
by the Construction Manager and the amount of the subcontract or other agreement actualty signed with the
person ot entity designated by the Owner,

§ 9.2 Subcontracts or other agreements shalt conform to the applicable payment and other provisions of this
Agreement, and shall not be awarded on the basis of cost plus a fee without the Owner’s prior written approval. If
a subcontract is awarded on the basis of cost plus a fee, the Construction Manager shall provide in the subconiract
for the Owner to receive the same audit rights with regard to the Subcontractor as the Owner receives with regard
to the Construction Manager in Article 10.

The Construction Manager shall keep full and detailed records and accounts refated to the Cost of the Work, and
exercise such controls, as may be necessary for proper financial management under this Contract and to
substantiate all costs incurred. The accounting and control systems shall be satisfactory to the Owner. The Gwner
and the Owner’s auditors shall, during regular business hours and upon reasonable notice, be afforded access to,
and shall be permitted to audit and copy, the Construction Manager’s records and accounts, including complete
documentation supporting accounting entries, books, job cost reports, correspondence, instructions, drawings,
receipls, payments, subcontracts, Subcontractor’s proposals, Subcontractor’s invoices, purchase orders, vouchers,
memoranda, and other data relating to this Contract, The Construction Manager shall preserve these records fora
pericd of three years atier final payment, or for such longer period as may be required by law.

PAGE 18

§ 11.1.1 Based upon timely Applications for Payment submitted to the Architect by the Construction Manager,
and Certificates for Payment issued by the Architect, the Owner shall make progress payments on account of the
Contract Sum, to the Construction Manager, as provided below and elsewhere in the Contract Documents.

§ 11.1.2 The period covered by each Application for Payment shall be one calendar imonth ending on the last day
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of the month-orasfollews:,

§ 11.1.3 ProvidedSubject fo other provisions of the Contract Documents and provided that an Application for
Payment on AIA Document G702 is received by the Architect not later than the twenty-fifth (25th) day of a
month, the Owner shatl make payment of the amount certified to the Construction Manager not later than the
twenty-fifth (25th) day of the following month. If an Application for Payment is received by the Architect after the
application date fixed above, payment of the amount certified shall be made by the Owner not later than -&thirty (
30 ) days after the Architect receives the Application for Payment,

§ 11.1.4 With each Application for Payment, the Construction Manager shall submit payrolls, petty cash accounts,
receipted invoices or invoices with check vouchers attached, and any other evidence required by the Owner or Architect
to demonstrate that payments already made by the Construction Manager on account of the Cost of the Work equat or
exceed progress payments already received by the Construction Manager, plus payrolls for the period covered by the
present Application for Payment, less that portion of the progress payments attributable to the Construction Manager’s
Fee._Applications for Payment shall not include requests for payment for portions of the Work for which the
Construction Manaper does not intend o pay a Subcontractor or supplier, unless such Work has been performed
by others whom the Construction Manager intends (o pay.

PAGE 19

.3 That portion of Construction Change Directives that the-Architect determinesinthe-Avchitect's-
prefessional-judement;to-bereasenably-justifiedare not in dispute; and

.2 The amount, if any, for Work that remains uncorrected and for which the Owner or Architect has
previously withheld a payment or Certificate for Payment as provided in Article 9 of AIA
Document A201-2017;

4 For Work performed or defects discovered since the last payment application, any amount for which
the Owner or Architect may withhold payment, or nullify a Certificate of Payment in whole or in
part, as provided in Article 9 of ATA Document A201-2017;

.5 The shortfall, if any, indicaied by the Construction Manager in the documentation required by
Section 11.1.4 to substantiate prior Applications for Payment, or resulting from errors subsequently
discovered by_the Owner or the Owner’s auditors in such documentation; and

PAGE 20

§ 11.1.9 If final completion of the Work is materially delayed through no fault of the Construstion-
ManagerContractor Patties, the Owner shall pay the Construction Manager any additional amounts in accordance
with Article 9 of ATA Document A201-2017.

§ 11.1.10 Except with the Owner’s prior written approval, the Construction Manager shall not make advance
payments to suppliers for materials or equipiment which have not been delivered and suitably stored at the site or
suitably stored off the site at a location approved in writing by the Owner.

§ 11.2.1 FinalSubject to other provisions of the Contract Documents, final payment, constituting the entire unpaid
batance of the Contract Suns, shall be made by the Owner to the Construction Manager when

3 a final Certificate for Payment has been issued by the Architect in accordance with Section 11.2.2.2,_
certifving for payment the entire unpaid baltance of the Contract Sum.

§ 11.2.2 Within 30 days of the Owner’s receipt of the Construction Manager’s final accounting for the Cost of the
Work, the Owner shalimay conduct an audit of the Cost of the Work or notify the Architect that it will not conduct
an audit,
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§ 11.2.2.3 If the Owner’s or the Owner’s audilors’ report concludes that the Cost of the Work, as substantiated by
the Construction Manager’s final accounting, is less than claimed by the Construction Manager, the Construction
Manager shail be entitled to request mediation of the disputed amount sitheutseeling-an-initial-deeisten-pursuant
to Article 15 of AIA Document A201--2017. A request for mediation shall be made by the Construction Manager
within 30 days after the Construction Manager’s receipt of a copy of the Architect’s final Centificate for Payment.
Failure to request mediation within this 30-day period shall result in the substantiated amount reported by the
Owner or Owner’s auditors becoming binding on the Construction Manager. Pending a final resolution of the
disputed amount, the Owner shall pay the Construction Manager the undisputed amount certified in the Architect’s
final Certificate for Payment.

§ 11.2.3 FheSubject 1o other provisions of the Contract Documents, the Owner’s final payment to the Construction

Manager shall be imade no later than 30 days after the issuance of the Architect’s final Certificate for Payment-er
asFetews:

PAGE 21

§ 11.2.4 If, subsequent to final payment, and at the Owner’s request, the Construction Manager incurs costs,
described in Sections 7.1 through 7.7, and not excluded by Section 7.9, and not othenwise caused by the fault of
any of the Contractor Parties, to correct defective or nonconforiming Work, the Owner shall reimburse the
Construction Manager for such costs, and the Construction Manager’s Fee applicable thereto, on the same basis as
if such costs had been incurred prior to final payment, bul not in excess of the Guaranteed Maximum Price. If
adjustments to the Contract Sum are provided for in Section 6.1.7, the amount of those adjustments shall be
recalculated, taking into account any reimbursements made pursuant to this Section 11.2.4 in determining the net
amount to be paid by the Owner to the Construction Manager.

£4-Prime Rate plus one percent (1 % ) per anmum, but not to exceed the maximum rate allowed by Law, with the

Prime Rate for any given month being as published on the first publication day of the same month in the “Money
Rates” section of the Wall Street Journal,

§ 1211 Any Claim between the Owner and Construction Manager shall be resolved in accordance with the

pmvasmns set f01t11 in tlns Aztlcle 12 and Altlclc 15 of A201u2017 Heweazei—fei—eiaims—aﬂﬁ&g—ﬁmﬁ—eﬁela{mg—

[X ] Litigation in a court of competent jurisdiction_in the county where the Project is located.

PAGE 22

The Construction Manager shall include a similar termination for convenience clause in contracts with its
Subcontractors, affording the Construction Manager the same rights of termination for convenignce after the
commencement of the Construction Phase but prior to the Owner’s execution of the Guaranteed Maxinnun Price
Amendment,

§ 13.1.6 The Owner shall also pay the Construction Manager fair compensation, either by purchase or rental at the
election of the Owner, for any equipment owned by the Construction Manager that the Owner elects to retain and
that is not otherwise inciuded in the Cost of the Work under Section 13.1.5.1. To the extent that the Owner elects
to take legal assignment of subcontracts and purchase orders (including remtal agreements), the Construction
Manager shail, as a condition efprecedent to_receiving the payments refeired to in this Article 13, execute and
deliver all such papers and take all such steps, including the legal assignment of such subcontracts and other
contractual rights of the Construction Manager, as the Owner may require for the purpose of fully vesting in the
Owner the rights and benefits of the Construction Manager under such subcontracts or purchase orders. All
Subcontracts, purchase orders and rental agreements entered into by the Construction Manager will contain
provisions allowing for assignment to the Owner as described above,
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§ 13.2.2.2 The Owner shall also pay the Construction Manager fair compensation, either by purchase or rental at
the election of the Owner, for any equipment owned by the Construction Manager that the Owner elects to retain
and that is not otherwise included in the Cost of the Work under Section 13.2,2,1.1. To the extent that the Qwner
elects to take legal assignment of subcontracts and purchase orders (including rental agreements), the Construction
Manager shall, as a condition efprecedent to _receiving the payments referred to in this Article 13, execute and
deliver all such papers and take all such steps, including the legal assignment of such subcontracts and other
coniractual rights of the Construction Manager, as the Owner may require for the purpose of fully vesting in the
Owner the rights and benefits of the Construction Manager under such subcontracts or purchase orders,

§ 14.1 Terms in this Agreement shall have the same meaning as those in A201-2017, Where reference is made in
this Agreement to a provision of ALA Document A201-2017 or another Contract Document, the reference refers
to that provision as amended or supplemented by other provisions of the Contract Documents. Unless otherwise
stated, where reference is made to a particular Article or Section, the reference means the corresponding Article or

Scction in the document where the reference appears.

§ 14.2.2 The Owner may, without consent of the Construction Manager, assign the Contract to a lender providing
construction financing for the Praject, or to an entity affiliated with the Owner, if the lender or affiliate assumes
the Owner’s rights and obligations under the Contract Documents. The Construction Manager shall execute all
consents reasonably required to facilitate the assignment.

PAGE 24

§ 14.3.1.1 Commercial General Liability with policy limits of not less than -{8-Two Million Dollars ($ 2,000,000 )
for each occurrence and -($-Two Million Dolars (§ 2,000,000 ) in the aggregate for bodily injury and property
damage.

§ 14.3.1.2 Automobile Liability covering vehicles owned, and non-owned vehicles used, by the Construction

Manager with policy limits of not less than & Two Million Dollars (§ 2,000,000 ) per accident for bodily injury,
death of any person, and property damage arising out of the ownership, maintenance and use of those motor

vehicles, along with any other statutorily required automobile coverage.

§ 14.3.1.3 The Construction
iabilt ile-f-i Managei - excess or umbrella liability
policies required under
Section 14 3.1.6 shall result in the same or greater coverage as the coverages required under Sections 14.3.1.1 and
14.3.1.2, and in no event shall any excess or umbrella liability insurance provide narrower coverage than the
primary policy. The excess policy shall not require the exhaustion of the underlying limits only through the actual
payment by the underlying insurers.

§ 14.3.1.4 Workers’ Compensation at statutory limits and Employers Liability with policy limits not less than %
One Million Dollars ($ 1.000.000 ) each accident, £$-One Million Dollars {$ 1.000.000 ) each employee, and -6
One Million Dollars ($ 1.000.000) policy limit.

§ 14.3.1.5 Professional Liability covering negligent acts, errors and omissions in the performance of professional
services, with policy limits of not less than -&-Two Million Dollars ($ 2.000.000 ) per claim and $-Two Million
Dollars ($ 2,000,000 ) in the aggregate.

Coverage Limits
Excess/Umbrella Liability $10.000.000

Additions and Deletions Report for AIA Document A133 — 2049, Copyrighl © 1991, 2003, 2009, and 2019. All rights reserved. “The American Institule of
Architects,” “American Institite of Architects,” “AlA.” the AlA Logo, and “AlA Contract Documents” aze trademarks of The American Institste of Archilects. This
document was produced at 18:13:23 CST on 12/18/2025 under Subscription No.20250097452 which expires on 02/26/20286, Is not for resale, Is licensed for one-

time use only, and may only be used in accordance with the AlA Contract Documents® Terms of Service. To report copyright violations, e-mail
docinfog@aiacontracts.com.

User Notes: {694346e4a80537ecce211195)

9



§ 14.3.1.7 Additional Insured Obligations. To the fullest extent penmitted by law, the Construction Manager shall
cause the primary and excess or umbrella policies for Commercial General Liability and Automobile Liability to
include the Owner as-an-Partics as additional insuredinsureds for claims caused in whole or in part by the
Construction Manager’s negligent acts or omissions. The additional insured coverage shall be primnary and non-
contributory to any of the Owner’s insurance policies and shall apply to both ongoing and completed operations.

§ 14.4 Notice it electronic-format, pur tielo-0f Al 204-2047; be-given

Intentionally omitied,

PAGE 25

§ 14.5 Other provisions:

§ 15.1 This Agreement represents the entire and integrated agreement between the Owner and the Construction
Manager and supersedes all prior negotiations, representations or agreements, cither written or oral. This
AgreementContract may be amended only by written instrument signed by both Owner and Construction
Manager.

4 AlA Document A201™-2017, General Conditions of the Contract for Construction, as modified

_'_I:i“'s A gl‘eeﬂiEHt i.S EHtEI‘EEI thB a6 ef:the éai( aﬂé f‘eﬁi' ﬁ st "‘i'iﬂeﬂ Bbe”e.

PAGE 26

§ 15.3 The Contract Documents shall not be changed, amended, waived or otherwise modified in any respect

unless approved in writing by the Owner. No person is authorized on behalf of the Owner to orally change, amend.

waive or otherwise modify the terms of the Coniract Documents or any of the Construction Manager’s duties or

obligations under or arising out of the Contract Documents. Any change, waiver. approval or consent granted to
the Construction Manager shall be limited to the specific matters approved in writing by the Owner, and shall not

relieve the Construction Manager of any other duties or obligations under the Contract Documents. No
“constructive changes” shall be recognized or allowed.

This Agreement is entered into as of the day and vear first written above.

Variahle Information

PAGE 1

AGREEMENT made as of the [8th day of December in the year Two Thousand Twenty-Five

The City of Dickson, Tennessee

600 East Walnul Street

Dickson, TN 37055
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Nabholz Construction Cotporation

725 Cool Springs Boulevard, Suite 525

Franklin, TN 37067

City of Dickson
Fire Station #2

Unaddressed Marshall Stewart Drive

Dickson, TN 37055

Description: New build, replacement fire station on a greenfield site with associated infrastructure and a fire
depatiment training facility,

Southern Architecture Workshop, LLC

2020 Fieldstone Parkway, Suite 900-263

Franklin, TN 37069

PAGE 2

Southern Architecture Workshop has been retained as the project architect, and they will lead a program
developiment phase which will establish the programming for the project.

The project site is approximately 5 acres and is located adjacent to Marshall Stewart Drive. Design plans will be
based upon the programming document development by Southern Architecture Workshop. During the

development of the programming document and design plans, an ALTA survey, Phase | Environmental Site
Assessment, Geotechnical Report, and Utility Availability Letters will be developed or obtained.

PAGE 3

$5.000.000
TBD
TBD
TBD
TBD

N/A

N/A

N/A

David Travis, City Administrator

600 East Walnut Street
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Dickson, TN 37055

administrator@@cityofdicksontin.gov

PAGE 4
(615) 441-9508
and/or,

Bret Stock, P.E., Director of Public Works / City Engineer

600 East Walnut Street

Dickson, TN 37055

bstock@cityofdickson.com

(615) 441-9508

and/or

Cooper Morris, P.E.. Assistant Director of Public Works

600 East Walnut Street

Dickson, TN 37035

cmorris@ecityofdickson.com

(615)441-9508

Bret Stock, P.E,, Director of Public Works / City Engincer

600 East Walnut Street

Dickson, TN 37055

bstocki@cityofdickson,.com

(615) 441-9508

and/or,
Cooper Marris, P.E.. Assistant Director of Public Works
600 East Walnut Street

Dickson, TN 37055

cmotris@cityofdickson.com

(615) 441-9508
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ECS Southeast, L1.C

1050 International Boulevard

Clarksville, TN 37040

Biake Morris, P.E.. Group Manager

Bmorris I @ecslimited.com

(615) 693-9035

City of Dickson. Tennessee

600 E Walnut Street

Dickson, TN 37035

Cooper Morris, P.E.

cmorris@cityofdickson.com

{615) 441-9508
and/or

Bret Stock, P.E.

bstock(@cityofdickson.com

{615) 441-9508

Landscape Architect & Site Elecirical Engineer:;

Kimley-Horn & Associates, Inc,

10 Lea Avenue, Suite 400

Nashville, TN 37210

Alisha Eley, PLA
alisha eley@kimiey-horn.com
(615} 564-2713

Neil Parrish, AIA

1131 4" Avenue South

Nashville, TN 37210
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neilf@sawarchitect.com

{615) 830-5600

and/or

David Bernry, AIA

1131 4% Avenue South

Nashville, TN 37210

david@sawarchitect.com

(859) 806-301]

Marco Regoli, PE

725 Cool Springs Blvd, Ste 525
Franklin, TN 37067
marco.regolit@nabholz.com

(629) 235-9423
PAGE 6

N/A
NA

N/A

PAGE 12

A Preconstruction Services Fee in an amount not to exceed fifteen thousand and 00/100 Dollars ($15.000).

§ 5.1.3 If the Preconstruction Phase services covered by this Agreement have not been completed within -fsix { 6)
months of the date of this Agreement, through no fault of the Construction Manager, the Construction Manager’s
compensation for Preconstruction Phase services shall be equitably adjusted.

§ 5.2.2 Payments are due and payable upon presentation of the Construction Manager’s invoice. Amounts unpaid -
Esixty { 60 ) days after the invoice date shall bear interest at the rate entered below, or in the absence thereof at the
fegal rate prevailing from time to time at the principal place of business of the Construction Manager.

L4-Prime Rate plus one percent (1 % ) per annum, but not to exceed the maximum rate allowed by Law, with the

Prime Rate for any given month being as published oun the first publication day of the same month in the “Money
Rates” section of the Wall Street Journal,

The Construction Manager’s Fee shall be four percent (4%) of the Cost of the Work,

In the event of any changes in the Work, the Construction Manager’s Fee shall remain four percent (4%) of the
Cost of the Work as changed.

PAGE 13

For changes in the Work that will be performed by Subcontractors, the Construction Manager shall require each
Subcontractor to disclose the percentage for overhead and profit that the Subcontractor proposes to charge for
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changes to the Work, which shall then be subject to the Owner’s written approval.

The Construction Manager acknowledges and agrees that the Owner will suffer damages if the Construction
Manager fails to achieve Substantial Completion of the Work within the Contract Time and that it is difficult to

ascertain the extent of those damages in advance. Therefore, the Construction Manager shall pay the Owner

liguidated dammages of One Thousand and 00/100 Dollars ($1.000) per day for each and every day that Substantial
Completion has not been achieved after the Contract Time established in Section A.2.3 of the Guaranteed
Maximum Price Amendment. The Construction Manager acknowledges and aprees that the liquidated damages
stated in this Section 6,1.6 are not a penalty, but are a fair and reasonable estimate of the delay damages the Owner
is expected to suffer in the event of delay.

NA

PAGE 18

§ 11.1.3 ProvidedSubject to other provisions of the Contract Documents and provided that an Application for
Payment on ALA Document G702 is received by the Architect not later than the twenty-fifth (25th) day of a

month, the Owner shall make payment of the amount certified to the Construction Manager not later than the
twenty-fifth (25th) day of the following month, If an Application for Payment is received by the Architect afier the
application date fixed above, payment of the amount certified shall be made by the Owner not later than -&thirty (
30) days after the Architect receives the Application for Payment.

PAGE 19

Five percent (5%)

NA

Notwithstanding anything in the Contract Documents to the contrary, the Owner may, but is not obligated to.

reduce the retainage being withheld or release auy portion of retainage before # is required, Any exercise of this

right shall not waive the Owner’s right to withhold retainage from subsequent pavinents or any other right or
remedy of the Owner,

The Construction Manager may not apply for, and the Owner is not obligated to release, retainage if portions of
the Work remain incomplete or are not otherwise in accordance with the Contract Documents. or there are any
unsettled Claims.

PAGE 21

S4-Prime Rate plus one percent {1 % ) per annwmn, but not to exceed the maxiinum rate allowed by Law. with the
Prime Raie for any given month being as published on the first publication day of the same month in the “Money
Rates” section of the Wall Street Journal.

N/A. The parties will not use the Initial Decision Maker process.

[X ] Litigation in a cowt of competent jurisdiction_in the county where the Project is located.

PAGE 23
N/A

PAGE 24
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§ 14.3.1.1 Commercial General Liability with policy fimits of not less than -£&-Two Million Dollars {3 2,000,000 )
for each occuirence and ~£$-Two Million Dollars ($ 2,000,000 ) in the aggregate for bodily injury and property
damage.

§ 14.3.1.2 Automobile Liability covering vehicles owned, and non-owned vehicles used, by the Construction
Manager with policy limits of not less than $-Two Million Dollars (§ 2,000,000 ) per accident for bodily injury,
death of any person, and property damage arising out of the ownership, maintenance and use of those motor
vehicles, along with any other statutorily required automobile coverage.

§ 14.3.1.4 Workers” Compensation at statutory limits and Employers Liability with policy limits not less than -$-
One Million Dollars ($ 1.000.000 ) each accident, -68-One Million Dollars ($ 1.000.000 ) each employee, and $-
One Million Doltars ($ 1,000,000 } policy limit.

§ 14.3.1.5 Professional Liability covering negligent acts, errors and omissions in the performance of professional
services, with policy limits of not less than -(3-Two Million Dollars ($ 2,000,000 ) per claim and £$-Two Million
Dollars (§ 2.000,000 ) in the aggregate,

Coverage Limits
Excess/Umbrella Liability $10.000.000

PAGE 25

§ 14.5.1 The Owner and Construction Manager agree that any uncertainty or ambiguity in the Contract shall not be
interpreted or construed against either of them because of their involvement in preparing the Contract,

14,5.2 No act or failure to act by the Owner or Construction Manager constitutes a waiver of any right. remed

obligation or duty afforded them under the Contract or Law, or approval of. or acquiescence in. any breach of
contract or negligence of the other party, except as stated in the Confract or otherwise agreed in writing,

14.5.3 The parties may sign this Agreement in counterparts. Together the counterparls shall constitute a complete
document. Signatures transmitted electronically shall have the same effect as physical delivery of the paper
bearing the original signatures.

AIA Document E20]T™-2007, Digital Data Protocol Exhibit, is not applicable.

AlA Document E234™-2019, Sustainable Projects Exhibit, is not applicable.

Additions and Deletions Report for AIA Document A133 — 2019, Copyright © 1991, 2003, 2008, and 2019. All rights reserved. “The American Instilute of
Architeets,” “American Instilute of Architects,” “AtA,” the AIA Logo, and "AlA Contract Documents” are frademarks of The American Instilute of Architects. This
document was produced at 18:13:23 CST on 12/18/2025 under Subscription No.20250087452 which expires on 02/26/2028, is not for resale, is licensed for one-

time use only, and may only be used in accordance with the AlA Contract Documents® Terms of Service. To report copyright violations, e-mail
docinfo@aiacontracts.com.

User Notes: (694346e4a90537acce211f95)
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Certification of Document's Authenticity
AIA® Document D401™ — 2003

I, , hereby certify, to the best of my knowledge, information and belief, that T created the attached final document
simultancously with its associated Additions and Deletions Report and this certification at 18:13:23 CST on
12/18/2025 under Order No. 20250097452 from AIA Contract Documents software and that in preparing the
attached final document I made no changes to the original text of ATA® Document A133™ - 2019, Standard
Form of Agreement Between Owner and Construction Manager as Constructor where the basis of payment is the
Cost of the Work Plus a Fee with a Guaranteed Maximum Price, other than those additions and deletions shown
in the associated Additions and Deletions Report.

(Signed)

{Title)

(Dated)

AlA Document 8401 - 2003. Copyright © 1992 and 2003. Ali rights reserved. “The American Institule of Architects,” “American Institute of Architects,” “AlA,” the
AlA Logo, and “AlA Confract Documents” are trademarks of The American Inslitute of Architects. This documenl was produced at 18:13:23 CST on 12/18/2025
under Order No.20250097452 which expires on 02/26/20286, is nol for resale, is licensed for ane-lime use only, and may only be used in accordance with the AlA

Contract Documents® Terms of Service. To report copyright violations, e-mail docinfo@aiacontracts.com.
User Notes: (694346e4a90537acce211{95)

1



RESOLUTION #2026-4

A RESOLUTION TO APPROVE AND AUTHORIZE THE MAYOR TO SIGN A
PROPOSAL FOR PHASE II OF AN ENVIRONMENTAL SITE ASSESSMENT FOR
THE AQUATIC/RECREATION CENTER PROJECT UNDER A PROFESSIONAL
SERVICES AGREEMENT WITH ECS SOUTHEAST, LLC

WHEREAS, on Aug. 4, 2025, the Dickson City Council approved Resolution #2025-45 to
enter into a contract with ECS Southeast, LLC for On-Call Geotechnical Engineering Services for
various projects; and

WHEREAS, the City of Dickson, Tennessee, is currently considering a project to construct
an aquatic/recreation center in Henslee Park; and

WHEREAS, as part of its due diligence, the City of Dickson wants to conduct an
environmental site assessment to determine the viability of the proposed site of the project; and

WHEREAS, ECS Southeast, LLC proposes to perform Phase II of an Environmental Site
Assessment and prepare the appropriate reports as identified in the proposal attached hereto.

Now, therefore, BE IT RESOLVED BY THE COUNCIL OF THE CITY OF DICKSON,
TENNESSEE, that:

SECTION 1. ECS Proposal No. 49:52882P REV1 to perform Phase II of an Environmental
Site Assessment for the site of a proposed aquatic/recreation center project, attached hereto, is

accepted and approved.

SECTION 2. The Mayor of the City of Dickson, Tennessee, is hereby authorized to sign and
execute said proposal and any and all documents and instruments necessary for implementation.

SECTION 3. Payment for the services described in the ECS Proposal is authorized subject to
the terms and conditions contained therein.

This Resolution shall take effect upon its passage, the public welfare requiring it.
Approved and adopted this 5th day of January, 2026.

ATTEST:

Chris Norman, RECORDER Don L. Weiss Jr., O.D., MAYOR



“One Firm. One Mission.”

Geotechnical « Construction Materials * Environmental « Facilities

November 25, 2025, REVISED December 17, 2025

SERVICE AUTHORIZATION

ECS Southeast, LLC (ECS) is pleased to propose the provision of services as outlined in the scope of
services below. This contract, together with the attached Terms and Conditions of Service, confirms
your authorization for the services requested and the general conditions under which the services
are provided, as well as your agreement to pay for such services.

Project Information

Project: Aquatic Recreation Center Project |ECS Proposal No.: 49:52882P REV1
Project Address: Henslee Park; 800 Hwy 70 W
City: Dickson |County: Dickson County |State: Tennessee |Zip Code: 37055

Client Billing/Invoice Information

Firm: City of Dickson Attention: Mr. Cooper Morris
Mailing Address: 600 East Walnut Street, Phone Number: 615-441-9508
City: Dickson |State: Tennessee |Zip Code: 37055 E-Mail: cmorris@cityofdickson.com

Project Description:

The subject property (the “Site”) is located at 800 Highway 70 West in Dickson, Dickson County,
Tennessee. According to the Dickson County Online Geographic Information Systems (GIS) website,
the Site is identified as a portion of a parent parcel with a Parcel Identification Number (PIN) of
103077.00, consists of approximately 4 acres, and is owned by the City of Dickson. The site location is
shown on Figure 1.

ECS completed a Phase | Environmental Site Assessment (Phase | ESA) at the Site dated November 10,
2025 (ECS Project No.: 49:26608). The Phase | ESA revealed the following recognized environmental
condition (REC) in connection with the Site:

+ The subject property was historically utilized as a golf course from at least 1968 through
approximately 2019. The subject property was identified in historical aerials, topographic
maps, and city directories as a golf course and Dickson County Club. Typical golf course
operations would have included the use and potential onsite storage of fertilizers,
herbicides, pesticides, and fuel for maintenance equipment. The long-term operation of the
subject property as a golf course (approximately 50 years) represents a REC.

In addition to the above-listed REC, the Phase | ESA revealed the following historical REC (HREC) in
connection with the Site:

318 Seaboard Lane, Suite 208, Franklin, Tennessee 37067 ¢ T:615-885-4983
ECS Florida, LLC e ECS Mid-Atlantic LLC ¢ ECS Midwest, LLC ¢ ECS Pacific, Inc. ¢ ECS Southeast, LLC ¢ ECS Southwest, LLP

ECS New York Engineering, PLLC - An Associate of ECS Group of Companies ¢ ecslimited.com
"ONE FIRM. ONE MISSION."
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« The subject property was identified on the State UST database and the Historical UST
database as Dickson County Club. A Final Approval of UST Closure letter dated April 5,
1999, stated that no contamination was reported above the applicable cleanup levels and
no further investigation was needed. Based on our review of reasonably ascertainable
information, duration of time since removal, absence of documented violations or releases,
no contamination reported, no further action needed, and regulatory closure with approval
by the state, it is ECS's opinion that this database listing represents an HREC for the subject

property.

The Phase | ESA reported that the UST formerly closed on the Site was approximately 550 gallons and
contained gasoline. Based on the findings of the Phase | ESA and as requested by the client, ECS was
requested to prepare this Scope of Services in an effort to assess the identified REC and HREC, and
their potential impact to the Site.

Proposed Scope of Services:

Based on our understanding of the Site and proposed sampling activities, ECS has prepared the
following Scope of Services:

Pre-Assessment Activities:

+ ECS will prepare a site-specific health and safety plan (HASP). The HASP will document
the known or suspected hazards, applicable personal protective equipment (PPE) for site
personnel, and emergency response procedures. Prior to commencing field activities, ECS,
its subcontractors (if applicable), and applicable site personnel will review the site-specific
HASP;

+ ECS will contract and coordinate with a Tennessee-certified laboratory to provide the
appropriate sample containers for collecting the soil samples and performing their
subsequent analysis; and,

+ ECS will provide an environmental professional to perform the field activities and to collect
the soil sampels for laboratory analysis.

Soil Sampling Activities:

An ECS environmental professional will mobilize to the Site, and utilize a stainless-steel,
decontaminated hand auger to advance 15 total soil borings at the site. ECS will target distinct types
of areas associated with the golf course including tee box(es), green(s), and maintained fairway areas.
The approximate proposed locations of the soil borings are identified in Figure 2. Specifically, ECS will
collect soil samples in the following manner:

+ One (1) discrete soil sample in the tee box near the western boundary of the Site and three
(3) aliquots from its associated fairway, to make one (1) composite fairway soil sample;

+ One (1) discrete soil sample in the green in the central portion of the Site and three (3)
aliquots from its associated fairway, to make one (1) composite fairway soil sample;

+ Three (3) aliquots from the maintained areas in the eastern portion of the Site, to make one
(1) composite soil sample;
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+ Three (3) aliquots from the maintained areas in the southern portion of the Site, to make one
(1) composite soil sample; and,

« One (1) discrete soil sample near the formerly removed UST basin in the central portion of
the Site.

Please note, the proposed sample locations are approximate, and ECS field personnel may alter the
location of the actual samples collected based on field observations or other information provided
by the client prior to or during fieldwork activities. ECS field personnel will advance each boring
to a depth of approximately two (2) feet below ground surface (ft bgs), groundwater, or auger
refusal; whichever is encountered first. ECS field personnel will field classify soils and prepare boring
logs to graphically represent the subsurface stratigraphy. ECS field personnel will submit one
(1) soil sample from the tee box, green, and former UST basin area, as well as one (1) composite soil
sample from each of the four distinct types of areas for laboratory analysis, for a total of seven (7)
total soil samples.

ECS field personnel will pack the selected soil samples into clean, laboratory provided containers,
label the sample containers and place on ice, and submit under chain-of-custody (COC) protocol to a
Tennessee-certified laboratory for analysis. ECS will utilize appropriate COC procedures to track the
samples from collection to final disposition. ECS will submit the six (6) soil samples collected across
the Site (excluding the soil sample near the UST basin) for laboratory analysis of organochlorine
pesticides by Environmental Protection Agency (EPA) Method 8081, herbicides by EPA Method 8151,
and Resource Conservation and Recovery Act (RCRA-8) metals by EPA Method 6010/7471. ECS will
submit the one (1) soil sample collected near the former UST basin for laboratory analysis of
organochlorine pesticides by EPA Method 8081; herbicides by EPA Method 8151; benzene, toluene,
ethylbenzene, and xylene (BTEX), methyl tert-butyl ether (MTBE), and naphthalene by EPA Method
8260; and Gasoline Range Organics (GRO) by EPA Method 8015, as these are the target analytes
recommended in the Tennessee Department of Environment and Conservation (TDEC) Division of
Underground Storage Tanks (DUST) Technical Guidance Document - 005 (TGD-005), dated July 1, 2005
for gasoline USTs. The proposed sampling protocol will result in a maximum of seven (7) soil samples
submitted for laboratory analysis.

Non-disposable equipment used for sample collection will be decontaminated with a mixture of
potable water and Alconox and rinsed with potable water. Soil generated during this study will be
returned to the boring locations. Surface completion of the abandoned boreholes will be patched
with like materials, concrete, or soil to match the surrounding area.

Reporting:

ECS will summarize the information obtained during the performance of the above-referenced
environmental services in a written report. The written report will contain methodologies and
procedures utilized to perform the work, figures, and laboratory data. ECS will compare the
laboratory data to the most recent EPA Regional Screening Levels (RSLs), utilizing a Target
Carcinogenic Risk (TCR) of 10E-06 and a Target Hazard Quotient (THQ) of 0.1.
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Limitations and Assumptions:

Conclusions and recommendations pertaining to environmental conditions at the subject site are
limited to the conditions observed at the time ECS personnel are onsite. The observations made
only represent the locations at the time and day of collection. This proposed scope of work is not
designed or intended to provide a comprehensive assessment of potential environmental impacts at
the subject site.

We have made the following assumptions in developing this proposal:

+ The fee estimated for the proposed scope of services assumes work can be completed within
normal business hours. For work scheduled after hours and/or weekends, additional costs
may be applied. Prices are based on performing work on a non-holiday weekday during
normal business hours (7:00 am - 5:00 pm, Monday - Friday);

+ Laboratory pricing is based on standard turnaround (5-10 business days);

« Additional project work not specifically addressed by this proposal shall be charged at a time
and materials rate;

+ ECS understands that these assessment activities are not being conducted for regulatory
purposes and are for general assessment purposes as part of due diligence activities. Should
assessment activities be requested for regulatory purposes, ECS can provide these services;
however, additional assessment activities and fees may be required; and,

+ Additional work, if required, shall be authorized by the client prior to initiation.

* Prices presented herein are valid for 60 days from the date of this proposal.

Project Fees:
ECS will provide the proposed scope of services for the not to exceed fee of $11,330.00.
Meetings:

Meetings requested by the Client beyond the Scope of Services outlined above will be invoiced on a
time and materials basis. Meetings after typical office hours (Monday through Friday 8:00 am to 5:00
pm) will be invoiced at 1.5 times the normal rate.

Project Schedule:

Based on our present schedule, we anticipate fieldwork will require one day to complete. ECS
anticipates that laboratory analytical results will be available within 5-10 business days of receipt
of samples by the laboratory, unless the Client elects for a rushed laboratory turnaround. We can
provide with verbal results shortly after they are available. ECS will submit the results in a written
report to you within approximately two weeks of receipt of analytical results.
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Proposal Acceptance:

Signature: Date:

Print Name: Title:
Signatory warrants his/hers authority to bind the entity represented.

Invoice Information:

Invoice Addressee: Name

Invoice Addressee: Company
Invoice Addressee: Street Address
Invoice Addressee: City, State, Zip
Invoice Addressee: Email

Invoice Addressee: Phone Number
Purchase Order Number:

Client Project/Account Number:

This letter agreement and the attached Consultant Services Agreement or Master Service Agreement
(Agreement) (dated August 4, 2025) between City of Dickson, Tennessee and ECS Southeast, LLC
(ECS) constitute the entire agreement between ECS and City of Dickson, Tennessee for this project.
To authorize this study, please complete, sign, and return one copy of this Service Authorization to
our office. The Client's signature indicates that he/she has the authority to bind the Client, has read
and takes no exception to the Agreement between ECS and the Client, and agrees to be bound by
such Agreement. Issuance of a purchase order or other types of notice to proceed (verbal, written
or electronic) implicitly acknowledges acceptance of the Consultant Services Agreement or Master
Service Agreement and this proposal.

ECS Southeast, LLC

P Vot

Brandon Armstrong Joseph Nestor
Environmental Project Manager | Environmental Principal
barmstrong@ecslimited.com jnestor@ecslimited.com
615-885-4983 704-525-5152
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RESOLUTION #2025-45

A RESOLUTION ACCEPTING THE PROPOSAL AND AUTHORIZING THE MAYOR
TO SIGN A PROFESSIONAL SERVICES AGREEMENT WITH ECS SOUTHEAST,
LLC TO PROVIDE ON-CALL GEOTECHNICAL ENGINEERING SERVICES

WHERIEAS, from time to time the City of Dickson, Tennessee, has a need for professional
geotechnical engineering services for various projects; and

WHEREAS, to provide expediency the administration wishes to execute an agreement with a
company to provide on-call geotechnical engineering services on a project-by-project basis; and

WHEREAS, after soliciting requests for qualifications and reviewing such proposals, the
Public Works Department administration recommends the proposal from ECS Southeast, LLC,
attached as an exhibit hereto.

Now, therefore, BE IT RESOLVED BY THE COUNCIL OF THE CITY OF DICIKSON,
TENNESSEE, that:

SECTION 1. The Professional Services Agreement between the City of Dickson, Tennessee,
and ECS Southeast, LLC, attached hereto, is accepted and approved subject to the terms and

conditions contained therein and the review and approval of legal counsel for the City.

SECTION 2. The Mayor of the City of Dickson is hereby authorized to sign and execute said
agreement and all other documents and instruments necessary for its implementation.

This Resolution shall take effect upon its passage, the public welfare requiring it.

Approved and adopted this 4th day of August, 2025,

ATTEST:

" .4-/—'"'-'---_
€liris Norwlan, RECORDER




PROFESSIONAL SERVICES AGREEMENT
BETWEEN CITY OF DICKSON, TENNESSEE AND
ECS SOUTHEAST, LLC

THIS PROFESSIONAL SERVICES AGREEMENT (the "Agreement”) is made as of
August 4, 2025 (lhe “Effective Date”) by and between City of Dickson, Tennessee (the “Client")
and ECS Southeast, LLC ("ECS") for the following project (referred to herein as the “Project”):
On-Call Geotechnical Engineering Services. Client and ECS may collectively be referred to as
the "Parties” or individually as a "Party.”

This Agreement consists of the following Exhibits:
A. Exhibit A — Scope of Services
B. Exhibit B - Compensation
C. Exhibit C — Terms and Conditions

Contact Information for Notices:

Client ECS
City of Dickson, Tennessee ECS Southeast, LLC
600 East Walnut Street 1050 International Boulevard, Suite C
Dickson, TN 37055 Clarksville, TN 37050
With a copy to: With a required copy to:
Bret Stock (bstock@cityofdickson.com) Blake Morris (bmorris1@ecslimited.com)
Cooper Morris (cmorris@cityofdickson.com) Mark Luskin (mluskin@ecslimited.com)
Bret Stock Legal Department
City of Dickson, Tennessee ECS Group of Companies
600 East Walnut Strest 14030 Thunderbolt Place, Suite 500
Dickson, TN 37055 Chantilly, VA 20155

Attn: General Counsel
Email: legal@ecslimited.com

Each party may update its contacts above by notice to the other. Routine husiness and
technical correspondence must be in English and may be in electronic form. All legal notices
given under this Agreement must be written, in non-electronic form, and in English and will be
effective when received.

This Agreement, including all exhibits, appendixes, and other documents appended to such,
constitute the entire Agreement between Client and ECS for the Project. The Parties
acknowledges that all prior understandings and negotiations are superseded by this Agreement
and that subsequent modifications to this Agreement shall not be binding unless made in writing
and signed by authorized representatives of both parties. All preprinted terms and conditions on
Client's work authorization or other service acknowledgment forms, are inapplicable and




superseded by the terms and conditions included in this Agreement and the terms and
conditions included in this Agreement.

The parties executing this Agreement on behalf of Client and ECS respectively, hereby

represent to the other party that they have full authority to execute this Agreement and create a
binding agreement

CLIENT: ECS:
City of Dickgon Wse/ ECS Southeast LLC 2
By: M 3
C)cm\ L (e .34 . Vfr ?LOVS\“V\
Title: FaAYOR. Title: Vice reside

Date: fgj,.\ /z,/ Date: ‘8) ’S’LY
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EXHIBIT A — SCOPE OF SERVICES

ECS understands that Geotechnical Engineering services will be utilized by the Client as an on-
call / as needed basis as requested.

Scope of services may include but are not limited to:
» Subsurface Exploration, Assessmenis and Desigh
o Drilling Borings
o Laboratory testing of representative soil samples
o Engineering analyses presented in site-specific engineering report
+ Geophysical Surveys
o Seismic refraction
o Electrical resistivity
o Ground Penetrating Radar (GPR)
» Geotechnical Construction Consulting
o Value engineering review
o Sample {esting
o Laboratory testing for soil modification (Lime/Cement Treated Soils)
» Specialized In-situ {in place) Soill Rock Testing
« Reinforced Earth Structures, Slopes, and Retention Design
» Deep Foundation Testing
+ Geotechnical Instrumentation

+ Geostructural Design

« Construction Materials Testing and Special inspections



EXHIBIT B -~ COMPENSATION

Once a task order or request is received by ECS, ECS will provide a sile-specific proposal
outlining scope of work and budget for approval by Client prior to commencing work. The
proposed budget provided by ECS may be oullined as a unit rate fee, lump sum, estimate, or
not to exceed hudgel and will be agreed upon by both parties prior fo commencing work.



EXCHIBIT C — TERMS AND CONDITIONS

The professional services {Services™) lo be provided by ECS Southeast, LLC (“ECS")
pursuant to the Praposal shal be provided in accardance wilh these Terms and Conddions
of Senvice (“Terms"), including any addenda as may be incorporated or referenced in writing
and shall form the Agreement between ECS and CLIENT,

10 INDEPENDENT CONSUETANT STATUS - ECS shall serve as an independent
professional consuliant to CLIENT for Services on the Project and shall have control over,
and responsibility for, the means and methods for providing the Services identified In the
Propesal, including the retention of Subcontractors and Subconsultants

2.0 SCOPE OF SERVICES - It is undersiood that the fees, reimbursable expenses
and time schedule defined in the Proposal are based on infarmation provided by CLIENT
andior CLIENT'S, agents, conlractors and consultants {"Contraclars®), CLIENT
acknowledges that ¥f this information is not curreny, is Incomplete or inaccurate, if conditions
are discovered tha! could not be reasonably fereseen, or if CLIENT orders additional
services, the scope of services will change, even while the Services are in progress.

3.6  STANDARD QF CARE

LR In fulfilling its obligations and responsibllities enumerated in the Proposal,
ECS shall be expected to comply with and its performance evaluated in light
of the standard of care expected of professionals in the industry performing
sknltar services on projects of like size and complexity at that thne In the
reglon (the "Standard of Care”}), Nothing contained in the Proposal, the
agreed-upon scope of Services, these Terms or any ECS raport, opinion, plan
or other document prepared by ECS shall constitute a warranty or guarantee
of any nature whatsoeaver.

3.2 CLIENT understands and agrees that ECS will rely on the facls fearned from data
gathered during performance of Services as well as those facts provided by the
CLIENT andfor CLIENT'S contractors and consultants. CLIENT acknowledges that
such data collectien is limited to specific areas that are sampled, bored, lested,
chserved andfor evaluated. Consequently, CLIENT waives any and all claims
based upon srreneous facls provided by the CLIENT, facts subsequently learned or
regarding conditions in areas not specifically sampled, bored, lesied, observed or
evaluated by ECS.

3.3 If a situation arises that causes ECS to believe compliance with CLIENT'S directives
would be contrary to sound engineering practices, would violate applicable laws,
regulations or codes, or will expose ECS ta lagal clalms or charges, ECS shall so
advise CLIENT. If ECS' professional judgment is rejected, ECS shall have the right
to terminate its Services in accordance with the pravisions of Section 25.0, below,

34 If CLIENT decides to disregard ECS' recommendations with respect to complying
with applicable laws or regulations, ECS shall determine if applicable law requires
ECS 1o nolify the appropriate public officials. CLIENT agress that such
determinations are ECS' sole right to make.

40  CLIENT HSCLOSURES

4.1 Where the Services requires ECS to penetrate a surface, CLIENT shall fumish
and/or shall direct CLIENT'S or CLIENT'S Coniractors to furnish ECS information
identifying the type and location of ulility #ines and other man-made objects known,
suspected, or assumed 1o be {ocated beneath or behind the Site's suface. ECS
shall be entitled fo rely on such information for completeness and accuracy wihout
further investigation, analysis, or evaluation.

4.2 “Hazardous Matetials® shall include but not ba Eimited ta any substance that poses
or may pose a present or potential hazard to human heailh or the environment
whether contained in a product, materal, by-product, wasts, or sample, and whether
it exists in a solid, fiquid, semi-solid or gaseous form. CLIENT shall notify ECS of
any known, assumed, or suspected regulated, contaminated, or other similar
Hazardous Materials that may exist at the Site prior to ECS mobilizing o the Site.

43 If any Hazardous Materials are discovered, or are reasonably suspected by ECS
after s Services bagin, ECS shall be entitled to amend the scape of Services and
adjust iis feas or fee schadule to reflect any additional work or personal protective
equipment andfor safety precautions required by the existence of such Hazardous
Materials.

5.0 INFORMATION PROVIDED BY OTHERS - CLIENT walves, releases and
discharges ECS from and against any claim for damage, injury or less allegedly arising out
of or in connection with errors, omissions, or inaccuracies in documents and other
information in any form provided to ECS by CLIENT or CLIENT's Conlractars, including
such information that becames incarperated into ECS documents.

6.0 CONCEALED RISKS - CLIENT acknowledges that special risks are inherent in
sampling, testing andfar evalualing concealed condilions that are hidden from view andfor
neither readably apparent nor easily accessible, 6.¢., subsurface conditions, conditions
behind a waill, beneath a floor, or above a cailing. Such circumstances require that certain
assumplions be made regarding existing conditions, which may not be variflable without
expending addilional sums of manay or destroying otherwise adequate or serviceable
portions of a building or component thereof. Accordingly, ECS shall not be responsible for
the verification of such conditions unless verification can be made by simple visual
observation. CLIENT agrees to bear any and all costs, fosses, damages and expenses
(inctuding, but not fimited to, the cost of ECS’ additional services) in any way arising from or
I connection with the axistence or discovery af such concagled or unknown conditions,

7.0 RIGHT OF ENTRY/DAMAGE RESUETING FROM SERVICES

71 CLIENT warrants that it possesses the authority to grant ECS right of entry to the
site for the performance of Services. CLIENT hereby grants ECS and its agents,
subconiractors andfor subconsultants (*Subconsultants™), the right fo enter from
time to fime onto the property in order for ECS to perform its Services. CLIENT
agrees {0 Indemnify and hold EGS and its Subconsultants harmless from any claims
arising from allegations that ECS trespassed or lacked autherity to gecass the Site.

7.2

7.3

74

8.0
8.1
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8.3

9.0
2.1
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10.0
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CLIENT warrants that it pessesses all necessary pennits, licenses andfor utility
clearances for the Seivices to be provided by ECS except where ECS' Preposal
explickly states that ECS will abtain such permits, licenses, andfor utilily clearances.

ECS will take reasonable precautions to fimil damage to the Site and ils
improvements during the performance of ils Services. CLIENT understands that the
use of exploration, boring, sampling, or testing equipment may cause damage to the
Site. The comection and restoration of such common damage is CLIENT'S
respansibility unfess specifically included in ECS' Proposal.

CLIENT agrees thai it will nat bring any claims for liability or for injury or loss against
ECS arsing from {i) procedures associated with the exploralion, sampling ar testing
aclivities at the Sile, (ji) discaovery of Hazardous Materials or suspected Hazardous
Materials, or (iif) ECS' findings, conclusions, opinions, recommendations, plans,
and/or specifications related to discovery of contamination.

UNDERGROUND UTILITIES

ECS shali exerclse the Standard of Gare in evaluating client-furnished information
as well as informalion readily and customarily avaifable from public ulility locating
services {the “Underground Ulility lnformatiorn™) in #s effort {o identify undezgroung
utilities, The extent of such evalualions shall be at ECS’ sole discretion,

CLIENT recagnizes that the Underground Ulility Information provided to or obtained
by ECS may conlain errors or be incompleta. CLIENT understands that ECS may
be unable to identify the focations of all subsuface utility Fnes and man-mace
{ealures.

CLIENT waives, releases, and discharges ECS from and against any claim for
damage, injury or loss aflegedly arising from or related to sublerranean structures
{pipes, tanks, cables, or other utilities, ete.) which are not called to ECS' attention in
writing by CLIENT, not comectly shown on the Underground Utility Information
andlor not proparly marked aor located by the utility owners, governmentat or quasi-
governmental tocators, or private ulility locating services as a result of ECS' or ECS'
Subconsultant’s request for ulility marking services made in accordance with focal
industry standards,

SAMPLES

Goll, rock, water, building materiais andlor other samples and sampling by-produsts
obtained from the Site are and remain the property of CLIENT. Unless other
arsangemenis are reguested by CLIENT and mwulually agreed ugon by ECS in
writing, EGS will relain samples not consumed in {aboratary testing for up to sixty
{69) calendar days after the first Issuance of any document containing data obtained
fram such samples. Samples consumad by laboratory testing precedures will not be
stored.

Uniess GLIENT directs otherwise, and exciuding those issues covered in Section
10,0, CLIENT authorizes ECS to dispose of CLIENT'S non-hazardeus samples and
sampling or testing by-products in accardance with applicable 1aws and reguiations,

ENVIRONMENTAL RISKS

When Hazardous Materials are known, assumed, suspecled to exist, or discavered
at the Site, ECS will endeavor to protect its employees and address public health,
safety, and environmental issues in accordance with the Standard of Care. CLIENT
agrees lo compensale ECS for such efforls.

When Hazardous Materials are known, assumed, or suspected te exist, or
discavered at the Sile, ECS andlor ECS' subcontractors will exercise the Slandard
of Care in containerizing and fabeling such Hazardous Materials in accordance with
appiicable faws and regulations, and will teave the containers en Site. CLIENT is
responsible for the retdeval, remaval, transport and disposal of such contaminated
samples, and sampling process byproducts in accordance with applicable law and
regulation.

Unless explicilly stalad in the Scopae of Services, ECS will neither subcaniract for
nor arrange for the transpor, disposal, or ireatment of Hazardous Materals, At
CLIENT'S written request, ECS may assist CLIENT in identifying appropriate
alternatives for transpart, off-sita trealment, storage, or disposal of such substances,
but CLIENT shall be solely responsible for the final selection of methods and finms
to provide such services, CLIENT shalt sign ali manifasis for the disposal of
substances affected by contaminants and shall otherwise exercise prudence in
arranging for lawful disposal.

in lhosa instances whare ECS is expressly retained by CLIENT to assist CLIENT in
the disposal of Hazardous Materials, samples, or wasles as part of the Proposal,
ECS shall do so only as CLIENT'S agent {notwithstanding any other provision of
this Agreement to the contrary). ECS will not assume the role of, nor be considered
a generator, storer, transporter, or disposer of Hazardous Materials,

Subsurface sampling may result in unavoldable cross-centamination of certain
subsuiface areas, as when a probe or excavalion/boring device moves thrgugh a
contaminated zone and links it fo an aquifer, underground stream, pervious soil
stralum, or other hydrous body not previously conlaminated, or connecls an
uncontaminaled zone with a contaminated zone. Because samgling is an essential
alement of the Services indicated hersin, CLIENT agrees this risk cannct be
aliminated. Provided such services were perfarmed in accordance with tha
Siandard of Care, CLIENT waives, releases and discharges ECS from and against
any claim for damage, injury, or loss akiegedly asising from or related ta such cross-
contamination.

CLIENT understands that 2 Phase | Environmental Site Assessment (ESA) is
conducted solely to permit ECS to render a professtonal opinion about the likelihood
of the site having & Recognized Environmental Condition on, in, beneath, or near
the Site at the time the Services are cenducted. No matter how thorough a Phase |
E5A study may be, findings derived from its conduct are highly limitad and ECS
cannot know or state for an absolute fact that the Sile is unaffected or adversely
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alfecled hy one or more Recognized Environmentat Conditions. CLEENT represents
and warranis that it understands the limitations associated with Phase | ESAs.

OWNERSHIP OF DOCUMENTS

ECS shaii be deemed the author and owner {or licensee) of all documents, technical
reports, lelters, pholos, boring logs, field data, field notes, taboratory test dala,
calcutations, designs, plans, specificalions, reports, or simitar documents and
estimates of any kind furnished by il [the "Documents of Service®] and shail relain all
camman (aw, stalutory and other reserved righls, including copyrights. CLIENT
shall have a limied, non-exciusive license to use copies of the Documents of
Sanvice provided ta it in connection with its Project for which the Documents of
Service are provided sntil the completion of the Project.

£CS' Services are parformed and Documents of Senvice are provided for the
CLIENT'S secle use. CLIENT underslands and agrees thal any use of the
Documents of Service by anyone other than the CLIENT and its Contractors is not
parmitted. CLIENT further agrees to indemnify and hofd ECS harmless for any
arrors, omissions or damage resulling from its contractors’ use of ECS' Documents
of Service.

Without ECS’ prior written consent, CLIENT agreas to not use ECS' Documents of
Service for the Project if the Project is subseguenily modified in scope, slructure or
purpose. Any reuse without ECS written consent shall be at CLIENT'S sole risk
and without liability to ECS or its Subconsultants. CLIENT agrees to indermnify and
hold ECS harmless fer any errors, omissions or Damage resulling from its use of
ECS’ Documents of Service after any modification in scape, structure of purpose,

CLIENT agrees 1o not make any modification to the Documents of Service without
the prior wrilten authorization of ECS. To the fullest extent permitted by law,
CLIENT agrees to Indemnify, defend, and hold ECS hasmless from any damage,
loss, claim, liability or cost (including reasonabla altorneys’ fees and defense costs)
arsing out of or in connection with any unautherized modification of the Documents
of Service by CLIENT ar any person or entily that acquires or obtains the
Documents of Service from or through CLIENT. CLIENT represents and warrants
that the Daguments of Service shail be usad only as subirmitted by ECS.

SAFETY

Unless expressly agreed to in wriling in ils Proposal, CLIENT agrees that ECS shall
have no responsibifity whatsoever for any aspect of site safety other than for its own
employees. Nothing herein shall be construed to relieve CLIENT andfor its
Cenlractors from iheir responsibility for sRe safety. CLIENT also represents and
warrants that the General Contractor is solely responsitle for Project site safety and
that ECS personne! may rely on the safety measures provided by the General
Contractor.

In the avent ECS assumes in writing limited responsibifity for specified safety
issues, the acceptance of such respensibiities does not 2nd shall not be deemed an
acceptance of responsibility for any other nen-specified safety issues, including, but
not limited to those relating to excavating, fall protection, shoring, drilling, backfilling,
blasting, or other construction aclivilies.

CONSTRUCTION TESTING AND REMEDIATION SERVICES

CLIENT understands that construclion testing and observation services are
provided in an effort to reduce, but cannot eliminate, the risk of problems arising
during or afler construction or remediation. CLIENT agrees that the provision of
such Services doas not create a warranty or guaraniee of any type,

Moritoring and/or testing services provided by ECS shal! not in any way relisve tha
CLIENT'S confractor(s) from thelr respaonsibilities and obligations for the guality or
compleleness of construction as well as their obligation to comply with applicable
{aws, codes, and regutations.

ECS has no responsibility whatscever for the means, melhods, techniques,
sequencing or pracedures of construction selected, for safety precautions and
programs incidental to work or services pravided by any contractor or other
consultant. ECS does nol 2nd shal not have or accept authorily to supenvise, direct,
control, or siop the work of any of CLIENT'S Contraclors or any of their
subcontractors.

ECS strongly recocmmends that CLIENT retain ECS to provide construction
manitoring and testing services on a full ime basis to lower the risk of defeclive or
incomplete work being instalied by CLIENT'S Contractors. If CLIENT elects ta
relain ECS on a part-time or on-call basis for any aspect of construction monitoring
andfor testing, CLIENT accepts the risk that a lower level of construction quality
may cccur and that defective or incompiete work may result and not be detected by
ECS' part time monforing and testing in exchange for CLIENT'S receipl of an
immediate cosl savings. Unless the CLIENT can show that ECS' errors or
amissions are contained in ECS' reports, CLIENT waives, releases and discharges
ECS from and against any other claims for errors, omissions, damages, injuries, or
loss alieged to arise from defactive or incomplete work that was monitored or tested
by £CS on a parttime or on-calf basis. Except as set forth in the preceding
senlence, CLIENT agrees to indemnify and hold ECS harmless frem all Damages,
costs, and attorneys' fees, for any claims alleging errors, omissions, damage, injury
or loss allegedly resulting from work that was monitored or tested by ECS on a pan-
time or on-cali basis.

CERTIFICATIONS - CLIENT rnay request, of governing jurisdictions may require,

ECS to provide a “ceniification” regarding the Services provided by ECS. Any “cenification”
required of ECS by the CLIENT or jurigdiction(s) having authority aver some or all aspects
of the Project shall cansist of ECS' inferences and professional opinions based on the
limited sampling, observations, tests, andfor analyses performed by ECS at discrete
locations and times. Such “certifications” shali canstitute ECS' professional opinien of a
congition's existence, but ECS does nol guarantee that such condition exists, nor does it
refieve other parties of the responsibiliies or obligations such parties have with respect to
the possible existence of such a condition. CLEENT agrees it cannot make the resolution of
any dispute with ECS or paymenl of any amount due to ECS contingent upon ECS signing
any such “certification.”

15.0 BILLINGS AND PAYMENTS

151 Bilings will be based on the unit rales, plus travel costs, and cother reimbursable
expenses as slaled in the professional fees section of the Proposal. Any estimate
of professional fees stated shall not be considered as a not-to-exceed or lump sum
amount unfess otherwise explicitly stated. CLIENT understands and agrees that
even if ECS agrees to a lJump sum or not-to-exceed amount, that amount shail be
limited to numbar of hours, visils, lrips, tests, borings, or samples slated in the
Proposal.

152  CLIENT agrees that all professioral fees and other unil rates may be adjusted
annually to accoust far inflation based on the most recent 12-month average of the
Consumer Price Index (CPI-U) for all iteras as established by wwaw.bls.gov when the
CPI-U exceeds an annual rate of 2.0%.

16.3  Should ECS identify a Changed Condition{s}, ECS shall notify the CLIENT of the
Changed Cendition{s). ECS and CLIENT sha¥ promptly and in good faith negotiate
an amandment o the scepe of Servicas, professional faes, and time schedule.

154 CLIENT recognizes that time is of the essence wilh respect to payment of ECS’
involces, and that timely payment is a materia! consideration for this Agreemaent. All
payment shail be in U.8. funds drawn upon U.S. banks and in accordance with the
rates and charges set forth in the professicnal Fees. Invoices are due and payable
upon receipl.

15,5 If CLIENT disputes all or part of an invoice, CLIENT shall provide ECS wilh writlen
nolice stating in detaif the facts of the dispute wilhin fifteen (15) calendar days of the
invcice dale. CLIENT agrees to pay the undisputed amounl of such invoice
promplly.

156 ECS raserves the right 1o charge CLIENT an additional charge of one-and-one-hall
{1.5) percent {or the maximum percentage aiowed by Law, whichaver is fower) of
the invoiced amount per month for any payment received by ECS more than thirty
{30) calendar days from the dale of the involce, excepling any portion of the
invoiced amount in dispute. All payments will be applied to accrued interest fisst
and then to the unpaid principal amount, Payment of invoices shall net be subject
1o unilateral discounting or set-offs by GLIENT,

5.7 CLIENT agrees that ils abligation to pay for the Services is not contingent spon
CLIENT'S ability lo obtain financing, zoning, approval of gavernmental or regulatory
agencies, permits, final adjudication of a fawsuit, CLIENT'S successful completion
of the Project, seltlement of a real estate transaclion, receipt of paymen! from
CLIENT's client, or any other event unrelated to ECS provision of Services.
Retainags shall not be withheld from any payment, nor shall any deduction be made
from any invoige on account of penalty, liquidated damages, or other sums incurred
by CLIENT. Itis agreed that all costs and lega! fees including aclual altorney's fees,
and expenses incurred by ECS In ebtaining payment under this Agreament, in
perfecting or obtaining a lien, recovery under a bond, callecting any delinquent
amounts due, or execuling judgments, shall be reimbursed by CLIENT.

15.8 Unless CLIENT has provided notice t¢ £CS in accordance with Seclion 16.0 of
these Terms, payment of any invoice by the CLIENT shall mean that the CLIENT is
satisfied with ECS' Services and is not aware of any defects in those Sarvices.

160 DEFECTS IN SERVICE

16.1  CLIENT and CLIENT's Contractors shall promptly inform £CS during aclive work an
any project of any actual or suspected defecls in the Services so to permit ECS to
take such prempt, effective remadial measures thal in FCS’ opinien will reduce or
eliminate the consequences of any such defeclive Services. The correction of
defects attribulable 10 ECS' failure to perform in accordance with the Standard of
Care shal! be provided at no cost te CLIENT. However, ECS shall not be
responsible for the correction of any deficiency atiributable e client-fumished
information, the errors, emissions, defective materials, or Improper instatlation of
malerials by CLIENT's personnet, consultants er contractors, or work not observed
by ECS. CLIENT shall compensate ECS for the cosls of correcting such defects.

16.2  Modifications to reporis, documenis and plans reguired as a result of jurisdictional
raviaws or CLIENT requests shali not be considered to be defects, CLIENT shall
compensate EGS for the provision of such Services.

17.0 INSURANGE - ECS represants that il and its subcontractors and subconsultants
maintain workers compensation insurance, and that £CS is covered by general liability,
autornobile and professional tiability insurance policies in coverage amounts it deems
reascnable and adequate. ECS shall furnish cerlificates of insurance upon request. The
CLIENT is respensible for requasiing specific inclusions or limits of coverage that are not
present in ECS insuranca package. The cost of such inclusions or coverage increases, if
available, will be at the expense of the CLIENT,

18.¢  NotUsed
180 Not Used

20.0 CONSEQUENTIAL DAMAGES

20,5 CLIENT shall not be liable to ECS and ECS shall not be liable to CLIENT for any
consequentiai damages incurred by eflher due to the fault of the other or their
employees, consultants, agents, contractors or subconiraciors, regardless of the
nature of the fault or whelher such liability arises in breach of conteact or warranty,
tert, statile, or any olher cause of aclion, Consequential damages include, bui are
not limited to, loss of use and loss of profit,

20.2 ECS shalt not be liable to CLIENT, or any entity engaged directly or indirectly by
CLIENT, for any liguidated damages due to any faull, or faikuire to act, in part or in
total by £ECS, its emglayesas, agents, or subconlractors.

21.¢ SOURCES OF RECOVERY

211 All claims for damages related to the Services provided under this Agreement shall
be made against the ECS entity contracting witk the CLIENT for the Services, and
no other person or entity. CLIENT agrees that # shall not name any affiliated entity
including parent, peer, or subsidiary enlity or any individual officer, director, or
employee of ECS.

21.2 In the event of any gdispute or cfaim between CLIENT and ECS arising out of in
connection with the Projec! andfor the Services, CLIENT and ECS agree that they
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will look solely fo each other for the satisfaction of any such dispute or claim.
Moreover, hotwithstanding anyihing to the contrary contained In any other provision
herein, CLIENT and ECS' agree that their respective shareheldars, principals,
pariners, members, agents, directors, officers, emptoyees, andlor owners shall have
no liability whatsoever arising out of or in connaction with the Project andfor
Services provided hereunder. in the event CLIENT brings & claim against an
affiliated enlity, parenl enlity, subsidiary enlity, ar individuat officer, director or
emplayee in contravention of this Seclion 21, CLIENT agrees ta hold ECS hamiless
from and against all damages, cosls, awards, or fees (including attomeys’ fees)
aftributabie lo such acl.

220 THIRD PARTY CLAIMS EXCLUSION - CLIENT and ECS agree that the Services
are parformed solely for the benefit of the CLIENT and are not intended by either CLIENT or
ECS 1o henefil any olher person or entily. Ta the extent that any other person or entity is
benefiled by the Services, such benefit is purely incidental and such other person or entity
shall not be deemed a third party beneficiary to the Agreement. No third-party shall have
the right lo rely on ECS’ opintons rendered in conngction with ECS' Services wilhout wrilten
consenl from both GLIENT and ECS, which shall include, at a minimam, the third-party's
agreement o be bound to the same Terms and Condilions contalnad herein and third-
party's agreement that ECS™ Scope of Services performed is adequate.

23,6 DISPUYTE RESOLUTION

231 In the event any claims, dispules, and other maiters in question arising out of or
relating to these Terms or breach thereof {colleclively referred to as “Disputes®), the
parties shall promplly altempl to resclve alf such Dispules through executive
negotiation between senior repressniatives of both parties familiar with the Praject.
The parties shall arsange a mulually convenient time for the senlor representative of
each party to meet. Such meeling shail occur within fifteen calendar (15) days of
either parly’s wrilten request for execulive negoliation or as otherwise mutually
agreed. Should this meeting fail to result in a mutually agreeable plan for resolution
of the Dispute, CLIENT and ECS agree that either party may bring lifigation,

23,2 CLIENT shall maka no claim (whether directly or in the form of a third-pafy claim}
agatnst ECS unless CLIENT shall have first provided ECS with a written certification
executed by an indapendent engineer licensed in the jurisdiclion in which tha
Project is localed, reasonably specifying each and every act or amission which the
certifier contends conslitutes a viclation of the Slandard of Care. Such certificate
shall be a precondition to ihe institutior of any judicial proceeding and sha$ be
provided to ECS thirty {30) days prior to the institution of such judicial proceedings.

233 Litigation shall be Instituted in a court of compelent jurisdiction in Dickson County,
Tennessee. The parlies agree that the law applicable to these Terms and the
Services provided pursuani to the Proposal shall be the laws of the State of
Tennessae, but exciuding its choice of law rules. Unless otherwise mutually agreed
fo In writing by both parties, GLIENT waives the right to remove any litigation action
to any cther jurisdiction. Both parties agree to waive any demand for a triat by jury.

24.0 CURING A BREACH

241 A party that believes the other has malerially breached these Terms shall issue a
wrilten cure notice identifying its alleged grounds for termination. Bath pasties shail
promplly and In good faith atiempt to identify a cure for the alleged breach or
present facts showing the absence of such breach, If a cure can be agreed to or
the matier otherwise rasolvad within thily (30} calendar days from the date of the
terminalion notice, the parlies shall commit their understandings o wriling and
terminalion shall not occur,

242 Either parly may waive any right provided by these Terms in curing an actual or
alleged breach; however, such waiver shall not affect fulure application of such
provision or any other provision.

250 TERMINATION

251  CLIENT or ECS may terminate this Agreemsnt for breach, non-payment, or a failure
1o cooperate. In the evenl of termination, the effecling party shall so notify the ather
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party in wriling and termination shall become effective fourteen (14) calendar days
after receipl of the lermination notice.

25.2  Irrespective of which party shall effect termination, or the cause therefore, ECS shali
promplly render to CLIENT a final invoice and CLIENT shall immediately
cempensate ECS for Services rendered and costs incurred including those Services
associaled with fermination ilsed, including without limitation, demobilizing,
nedifying schedules, and reassigning persennel,

26,0 TJIME BAR TO LEGAL ACTION - Unless prehibited by faw, and nolwithsianding any
Slatute that may provide additional protection, CLIENT and ECS agree that a fawsuit by
elther parly alleging a breach of this Agreement, viclation of the Standard of Care, non-
paymenl of invoices, or arising out of the Services provided heraunder, must be iniliated in
a court of competent jufisdiction no more than two (2) years from the time the pary knew, ar
sheould have known, of the facts and condilions giving rise to its claim, and shalt under no
clreumslances shall such lawsuit be iniliated more than three (3) years from the dale of
substanlial completion of ECS' Services.

27.0 ASSIGNMENT - CLIENT and ECS respectively bind themsalves, thair
succassors, assigns, heirs, and legal representatives to the other party and the successors,
assigns, heirs and legal representatives of such other parly with respect to all covenants of
these Terms. Neither CLIENT nor ECS shali assiga these Terms, any rights thereunder, or
any cause of action arising therefrom, in whole or in part, wilthout the written consent of the
other. Any purported assignment or transfer, except as permitted above, shall be deemed
null, void and invalid, he purgoried assignee shall acquire no rights as a result of the
purported assignment or transfer and ihe non-assigning party shall not recognize any such
purported assignment or transfer.

28.0 SEVERABILITY - Any provision of these Terms later held to violate any law, statute,
or regulalion, shall be deemed void, and all remaining provisions shall continue in fult force
and effect. CLIENT and ECS shall endeavor ta quickly replace a volded provision with a
valid substitute that expresses the intent of the issues covered by the original provision,

29,0 SURVIVAL - All obligations arising prior Lo the termination of the agreement
represented by these Terms and all provisions allocaling responsibility or liabiiity belween
the CLIENT and ECS shall survive the substantial complation of Servicas and the
termination of the Agreement,

30.0 TITLES: ENTIRE AGREEMENT
30,1 The tilles used herein are for generat reference only and are not pag of the Termns,

30.2  These Terms logether with the Proposal, including all exhibils, appendixes, and
other documents appended to It, constitute the entire agresment balween CLIENT
and ECS ("Agreament”). CLIENT acknowledges that all prior understandings and
negotiations are supersaded by this Agreement.

30.3 CLIENT and ECS agree that subsaquent modifications to the Agreemen! shall not
be binding unless made in writing and signed by authorized representatives of both
parties.

304 Al preprinted ferms and condilions on CLIENTS purchase order, Work
Authorzation, or other service acknowledgement forms, are inapplicable and
superseded by these Terms and Condilions of Service,

305 CLIENT's execution of a Work Aulhorization, the submission of a start work
authorization {oral or wrilten) or issuance of a purchase order constitutes CLIENT's
acceptance of this Proposal and these Terms and their agreement (o be fully bound
te them. If CLIENT fails to provide ECS with a signed capy of these Terms or the
attached Work Autharization, CLIENT agrees that by authorizing and accepting the
services of ECS, It will be fully bound by these Terms as If they had been signed by
CLIENT.
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RESOLUTION #2026-5

A RESOLUTION TO APPROVE AND AUTHORIZE THE MAYOR TO SIGN A
PROPOSAL FOR PHASE II OF AN ENVIRONMENTAL SITE ASSESSMENT FOR
THE CITY CENTER PROJECT UNDER A PROFESSIONAL SERVICES
AGREEMENT WITH ECS SOUTHEAST, LLC

WHEREAS, on Aug. 4, 2025, the Dickson City Council approved Resolution #2025-45 to
enter into a contract with ECS Southeast, LLC for On-Call Geotechnical Engineering Services for
various projects; and

WHEREAS, the City of Dickson, Tennessee, is currently considering a project to construct a
new City Center in the general area of the current Municipal Building at 202 South Main St.; and

WHEREAS, as part of its due diligence, the City of Dickson wants to conduct an assessment
to determine the presence, if any, of hazardous materials in the buildings to be impacted by the
project; and

WHEREAS, ECS Southeast, LLC proposes to perform Phase II of an Environmental Site
Assessment for the structures identified in the proposal attached hereto.

Now, therefore, BE IT RESOLVED BY THE COUNCIL OF THE CITY OF DICKSON,
TENNESSEE, that:

SECTION 1. ECS Proposal No. 49:53055P to provide a Phase II Environmental Site
Assessment for the structures in the area of a proposed City Center project, attached hereto, is

accepted and approved.

SECTION 2. The Mayor of the City of Dickson, Tennessee, is hereby authorized to sign and
execute said proposal and any and all documents and instruments necessary for its implementation.

SECTION 3. Payment for the services described in the ECS Proposal is authorized subject to
the terms and conditions contained therein.

This Resolution shall take effect upon its passage, the public welfare requiring it.
Approved and adopted this 5th day of January, 2026.

ATTEST:

Chris Norman, RECORDER Don L. Weiss Jr., O.D., MAYOR



“One Firm. One Mission.”

Geotechnical « Construction Materials * Environmental « Facilities

December 23, 2025

SERVICE AUTHORIZATION

ECS Southeast, LLC (ECS) is pleased to propose the provision of services as outlined in the scope of
services below. This contract, together with the attached Terms and Conditions of Service, confirms
your authorization for the services requested and the general conditions under which the services
are provided, as well as your agreement to pay for such services.

Project Information

Project: City Center Project - Environmental Assessment Services |ECS Proposal No.: 49:53055P
Project Address: N Charlotte St, W Walnut St & E Chestnut
City: Dickson  |County: Dickson County State: Tennessee |Zip Code: 37055

Client Billing/Invoice Information

Firm: City of Dickson Attention: Mr. Cooper Morris
Mailing Address: 600 East Walnut Street Phone Number: 615-441-9508
City: Dickson |State: Tennessee |Zip Code: 37055 E-Mail: cmorris@cityofdickson.com

Project Description

The subject property (the “Site") is located at 200, 202, and 204 South Main Street; 103, 105 and 201
West Chestnut Drive; 205 South Mulberry Street; 200 and 208 West Walnut Street; and 205 South
Charlotte Street in Dickson, Dickson County, Tennessee. According to the Dickson County Online
Geographic Information Systems (GIS) website, the Site is identified as Parcel Identification Numbers
(PINs) 110C C 00500, 110C B 01300, 110C B 01400, 110C B 01500, 110C B 01700, 110C B 01200, 110C
B 01000, 110C B 01100, 110C A 01200, 110C A 01100, 110C A 01000, 110C A 00600, 110C A 00900,
110C A 00800, and 110C A 00700, consists of approximately 6.33 acres, and is owned by The City of
Dickson.

The Site is developed with two municipal office buildings, a college building, and a single-family
dwelling currently utilized as additional office space. The Site has been developed with residential
dwellings and municipal buildings such as courthouses and a jail as early as 1899. Through the early
1900s, the Site was developed with additional dwellings and a blacksmith/marble cutting business.
By 2007, each residential dwelling was demolished with the exception of the single-family dwelling
currently located at the site. The remainder of the properties are occupied by municipal buildings.
The Site has been utilized for municipal use with light residential use to present.

ECS completed a Phase | Environmental Site Assessment (Phase | ESA) at the Site dated November 21,
2025 (ECS Project No. 49:26621). The Phase | ESA revealed the following recognized environmental
condition (REC) in connection with the Site:

318 Seaboard Lane, Suite 208, Franklin, Tennessee 37067 * T:615-885-4983
ECS Florida, LLC e« ECS Mid-Atlantic LLC e ECS Midwest, LLC ¢ ECS Pacific, Inc. ¢ ECS Southeast, LLC ¢ ECS Southwest, LLP
ECS New York Engineering, PLLC - An Associate of ECS Group of Companies ¢ ecslimited.com
"ONE FIRM. ONE MISSION."
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+ A filling station was depicted adjoining the Site to the northeast on the 1941 Sanborn. The
filling station was no longer depicted in the 1954 Sanborn. Based on the uncertain duration
of operation of the filling station, lack of documentation regarding USTs at the filling station.
the proximity to the Site, and the up-gradient hydrogeological position relative to the Site,
the filling station is considered to represent a REC for the Site.

Based on the findings of the Phase | ESA and as requested by the client, ECS has prepared this Scope
of Services in an effort to assess the identified REC, and their potential impact to the Site.

Proposed Scope of Services

Based on the REC identified by the Phase | ESA, ECS proposes the following scope of services in order
to further assess the identified REC and its potential to have impacted the site:

Pre-Assessment Activities

+ ECS will contact Tennessee 811 to locate public underground utilities at the Site. This
notification requires minimum 72-hour response time, exclusive of holidays and weekends.
Please note that public utility location typically will only identify and mark utilities from utility
easements to the associated meters. However, our experience indicates that Tennessee 811
will not locate utilities beyond the point of distribution (meters or gauge points) on private
property;

+ ECS will also contract with a private utility company to clear boring locations prior to drilling.
We will coordinate our boring locations in order to avoid underground utilities indicated
by the public locating services. We will not be responsible for private utilities not pointed
out to us by the land owner or client prior to drilling activities. If as-built drawings showing
locations of subsurface utilities or conduits are available, please provide them to ECS prior
to mobilization for field work at the Site;

« ECS will prepare a site-specific health and safety plan (HASP). The HASP will document
the known or suspected hazards, applicable personal protective equipment (PPE) for site
personnel, and emergency response procedures. Prior to commencing field activities, ECS,
its subcontractors (if applicable), and applicable site personnel will review the site-specific
HASP;

« ECS will contract and coordinate with a Tennessee licensed and certified drilling contractor
to drill and abandon the borings;

+ ECS will contract and coordinate with a Tennessee-certified laboratory to provide
appropriate sample containers for collecting the soil vapor samples and performing their
subsequent analysis; and,

+ ECS will provide an environmental professional to perform the field activities and to collect
the soil vapor samples for laboratory analysis.

Soil Vapor Sampling Activities

+ ECS will oversee the advancement of three (3) soil borings to a maximum depth of 10
ft below ground surface (ft bgs) or refusal using a a track-mounted/truck-mounted drill
rig equipped with direct-push technology (DPT). Approximate locations of the proposed
borings are shown on Figure 1. During advancement of a macrocore soil sampling tool
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at each boring, ECS will screen soil at 2.5 foot intervals from each boring location using
a photoionization detector (PID) with a 10.6 electron-volt bulb, calibrated to a 100-parts
per million (ppm) isobutylene standard prior to use. The PID is useful for qualitative field
screening of total volatile organic vapors. The PID does not quantify or identify specific
compounds; in addition, it does not screen for methane, metals, or other inorganic
compounds. ECS field personnel will field classify soils and prepare boring logs to graphically
represent the subsurface stratigraphy. ECS will record the PID readings on the soil boring
logs.

« ECS will install three (3) temporary soil vapor points in the advanced boreholes to facilitate
the collection of soil vapor samples. ECS field personnel will install the soil vapor points,
constructed of stainless-steel vapor implants and Teflon or similar tubing at the bottom of
each boring. ECS field personnel will then place approximately 1.5 feet of filter sand at the
base of the borehole and fill the remainder of the borehole annulus with hydrated bentonite
to just below the ground surface. ECS field personnel will allow the soil vapor points to
stabilize for a minimum of twenty four hours before initiating sampling activities.

+ Prior to sampling, ECS field personnel will connect a sample train consisting of Teflon or
similar tubing and micro-valves to each sample point and to a Summa canister and perform
a shut-in test at each sample point to confirm that leaks are not present in the sampling
train. ECS field personnel will also perform a helium shroud leak test at each sampling
location to ensure the sampling train tight is not leaking. After successful shut-in, helium
shroud tests, and purging, ECS will collect a soil gas sample from each sample point location.

« ECS will obtain 1.0/1.4-liter batch certified Summa canisters from an independent laboratory
that is National Environmental Laboratory Accreditation Program (NELAP) accredited. Each
canister will be pre-cleaned and pre-evacuated so that it is under negative (i.e., under
vacuum) pressure. ECS will note the vacuum on each Summa canister before initiating the
sampling procedure. If the initial vacuum prior to sample collection is less than 10 percent
of the vacuum documented by the laboratory at shipment, the Summa canister will not be
used. Each Summa canister will be outfitted with a flow regulator set to 200 milliliters per
minute and a vacuum gauge. ECS will open the valve on the Summa canister and soil gas
will flow into the canister. ECS will note the time the regulator valve is opened and the initial
cannister vacuum. When the vacuum has reached approximately 5 inches of mercury, ECS
will shut the valve and record the time and final vacuum.

+ Following sample collection, ECS field personnel will label the canisters from the soil vapor
locations and maintain under Chain-of-Custody (COC) protocol until delivered to a NELAP
accreditated laboratory. ECS will utilize the appropriate COC procedures to track the samples
from collection to final disposition. ECS will submit the samples to be analyzed for VOCs using
EPA Method TO-15. Following sample collection, ECS field personnel will remove and dispose
of the soil vapor sample points and restore the surface to its previous condition..

Reporting

ECS will summarize the information obtained during the performance of the above-referenced
environmental services in a written report. The written report will contain methodologies and
procedures utilized to perform the work, figures, and laboratory data. Laboratory data will be
compared to the EPA Vapor Intrusion Screening Level (VISL) Calculator for Target Sub-Slab and
Near-source Soil Gas Concentrations, with a Target Carcinogenic Risk (TCR) of 1.0E-06 and a Target
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Hazard Quotient (THQ) of 0.1. In addition, an opinion will be provided as to whether additional
sampling and/or evaluations would be warranted or required by local, state, and/or federal regulatory
agencies.

Limitations and Assumptions

Conclusions and recommendations pertaining to environmental conditions at the Site are limited to
the conditions observed at the time ECS personnel are onsite. The observations made only represent
the locations at the time and day of collection. This proposed scope of work is not designed or
intended to provide a comprehensive assessment of potential environmental impacts at the Site.

We have made the following assumptions in developing this proposal:

+ The fee estimated for the proposed scope of services assumes work can be completed within
normal business hours. For work scheduled after hours and/or weekends, additional costs
may be applied. Prices are based on performing work on a non-holiday weekday during
normal business hours (7:00 am - 5:00 pm, Monday - Friday);

+ Prices presented herein are valid for 30 days from the date of this proposal;

+ Laboratory pricing is based on standard turnaround (10 business days);

+ Itis assumed that borings can be advanced to the desired depths indicated herein to be used
for the installation of temporary soil vapor points using DPT drilling methods;

+ Groundwater is assumed to be at depths greater than 10 ft bgs. Groundwater sampling
activities are not included in this proposal as the proposed scope of services is considered to
be appropriate for the intended future use of the property;

+ Additional work, if required, shall be authorized by the client prior to initiation;

« Additional project work not specifically addressed by this proposal shall be charged at a time
and materials rate;

+ ECS understands that these assessment activities are not being conducted for regulatory
purposes and are for general assessment purposes as part of due diligence activities. Should
assessment activities be requested for regulatory purposes, ECS can provide these services;
however, additional assessment activities and fees may be required; and

« It is ECS' understanding that the detection of contaminants in site media (soil, sediments,
surface waters, groundwater, and soil gas) above regulatory standards may be considered
reportable by the responsible party and/or the property owner. ECS’ scope of work does not
include submitting analytical data to a regulatory agency, other than required by permitting
requirements or by law. ECS would be pleased to submit analytical data to the applicable
regulatory agency upon receipt of written approval from the responsible party and/or
property owner. Costs associated with additional reporting requirements are not currently
figured into this proposal's estimate.

+ If requested, ECS can provide reliance letters for our reports for an additional fee. Future
reliance offered by ECS would be bound to the same contracted Terms & Conditions of
Service agreed to between City of Dickson, Tennessee and ECS.

Project Fees

ECS will provide the proposed scope of services for the not to exceed fee of $14,750.00.
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Meetings

Meetings requested by the Client beyond the Scope of Services outlined above will be invoiced on a
time and materials basis. Meetings after typical office hours (Monday through Friday 8:00 am to 5:00
pm) will be invoiced at 1.5 times the normal rate.

Project Schedule

Based on our present schedule, we anticipate we can begin this work within two weeks, dependent
on availability and following receipt of your written authorization to proceed. ECS anticipates the
fieldwork will require one day to complete. Laboratory analytical results will be available within
approximately 10 business days of receipt of samples by the laboratory, unless the Client elects
for a rushed laboratory turnaround. The written report will be submitted within approximately two
weeks of receipt of analytical results. Please note that we cannot begin our field activities until we
receive your written authorization.

Signature: Date:

Print Name: Title:
Signatory warrants his/hers authority to bind the entity represented.
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Invoice Information:

Invoice Addressee: Name

Invoice Addressee: Company
Invoice Addressee: Street Address
Invoice Addressee: City, State, Zip
Invoice Addressee: Email

Invoice Addressee: Phone Number
Purchase Order Number:

Client Project/Account Number:

This letter agreement and the attached Consultant Services Agreement or Master Service Agreement
(Agreement) (dated August 4, 2025) between City of Dickson, Tennessee and ECS Southeast, LLC
(ECS) constitute the entire agreement between ECS and City of Dickson, Tennessee for this project.
To authorize this study, please complete, sign, and return one copy of this Service Authorization to
our office. The Client's signature indicates that he/she has the authority to bind the Client, has read
and takes no exception to the Agreement between ECS and the Client, and agrees to be bound by
such Agreement. Issuance of a purchase order or other types of notice to proceed (verbal, written
or electronic) implicitly acknowledges acceptance of the Consultant Services Agreement or Master
Service Agreement and this proposal.

ECS Southeast, LLC

Mike Tharpe, REM Joseph Nestor
Environmental Senior Project Manager Environmental Principal
mtharpe@ecslimited.com jnestor@ecslimited.com
615-885-4983 704-525-5152
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RESOLUTION #2025-45

A RESOLUTION ACCEPTING THE PROPOSAL AND AUTHORIZING THE MAYOR
TO SIGN A PROFESSIONAL SERVICES AGREEMENT WITH ECS SOUTHEAST,
LLC TO PROVIDE ON-CALL GEOTECHNICAL ENGINEERING SERVICES

WHERIEAS, from time to time the City of Dickson, Tennessee, has a need for professional
geotechnical engineering services for various projects; and

WHEREAS, to provide expediency the administration wishes to execute an agreement with a
company to provide on-call geotechnical engineering services on a project-by-project basis; and

WHEREAS, after soliciting requests for qualifications and reviewing such proposals, the
Public Works Department administration recommends the proposal from ECS Southeast, LLC,
attached as an exhibit hereto.

Now, therefore, BE IT RESOLVED BY THE COUNCIL OF THE CITY OF DICIKSON,
TENNESSEE, that:

SECTION 1. The Professional Services Agreement between the City of Dickson, Tennessee,
and ECS Southeast, LLC, attached hereto, is accepted and approved subject to the terms and

conditions contained therein and the review and approval of legal counsel for the City.

SECTION 2. The Mayor of the City of Dickson is hereby authorized to sign and execute said
agreement and all other documents and instruments necessary for its implementation.

This Resolution shall take effect upon its passage, the public welfare requiring it.

Approved and adopted this 4th day of August, 2025,

ATTEST:

" .4-/—'"'-'---_
€liris Norwlan, RECORDER




PROFESSIONAL SERVICES AGREEMENT
BETWEEN CITY OF DICKSON, TENNESSEE AND
ECS SOUTHEAST, LLC

THIS PROFESSIONAL SERVICES AGREEMENT (the "Agreement”) is made as of
August 4, 2025 (lhe “Effective Date”) by and between City of Dickson, Tennessee (the “Client")
and ECS Southeast, LLC ("ECS") for the following project (referred to herein as the “Project”):
On-Call Geotechnical Engineering Services. Client and ECS may collectively be referred to as
the "Parties” or individually as a "Party.”

This Agreement consists of the following Exhibits:
A. Exhibit A — Scope of Services
B. Exhibit B - Compensation
C. Exhibit C — Terms and Conditions

Contact Information for Notices:

Client ECS
City of Dickson, Tennessee ECS Southeast, LLC
600 East Walnut Street 1050 International Boulevard, Suite C
Dickson, TN 37055 Clarksville, TN 37050
With a copy to: With a required copy to:
Bret Stock (bstock@cityofdickson.com) Blake Morris (bmorris1@ecslimited.com)
Cooper Morris (cmorris@cityofdickson.com) Mark Luskin (mluskin@ecslimited.com)
Bret Stock Legal Department
City of Dickson, Tennessee ECS Group of Companies
600 East Walnut Strest 14030 Thunderbolt Place, Suite 500
Dickson, TN 37055 Chantilly, VA 20155

Attn: General Counsel
Email: legal@ecslimited.com

Each party may update its contacts above by notice to the other. Routine husiness and
technical correspondence must be in English and may be in electronic form. All legal notices
given under this Agreement must be written, in non-electronic form, and in English and will be
effective when received.

This Agreement, including all exhibits, appendixes, and other documents appended to such,
constitute the entire Agreement between Client and ECS for the Project. The Parties
acknowledges that all prior understandings and negotiations are superseded by this Agreement
and that subsequent modifications to this Agreement shall not be binding unless made in writing
and signed by authorized representatives of both parties. All preprinted terms and conditions on
Client's work authorization or other service acknowledgment forms, are inapplicable and




superseded by the terms and conditions included in this Agreement and the terms and
conditions included in this Agreement.

The parties executing this Agreement on behalf of Client and ECS respectively, hereby

represent to the other party that they have full authority to execute this Agreement and create a
binding agreement

CLIENT: ECS:
City of Dickgon Wse/ ECS Southeast LLC 2
By: M 3
C)cm\ L (e .34 . Vfr ?LOVS\“V\
Title: FaAYOR. Title: Vice reside

Date: fgj,.\ /z,/ Date: ‘8) ’S’LY
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EXHIBIT A — SCOPE OF SERVICES

ECS understands that Geotechnical Engineering services will be utilized by the Client as an on-
call / as needed basis as requested.

Scope of services may include but are not limited to:
» Subsurface Exploration, Assessmenis and Desigh
o Drilling Borings
o Laboratory testing of representative soil samples
o Engineering analyses presented in site-specific engineering report
+ Geophysical Surveys
o Seismic refraction
o Electrical resistivity
o Ground Penetrating Radar (GPR)
» Geotechnical Construction Consulting
o Value engineering review
o Sample {esting
o Laboratory testing for soil modification (Lime/Cement Treated Soils)
» Specialized In-situ {in place) Soill Rock Testing
« Reinforced Earth Structures, Slopes, and Retention Design
» Deep Foundation Testing
+ Geotechnical Instrumentation

+ Geostructural Design

« Construction Materials Testing and Special inspections



EXHIBIT B -~ COMPENSATION

Once a task order or request is received by ECS, ECS will provide a sile-specific proposal
outlining scope of work and budget for approval by Client prior to commencing work. The
proposed budget provided by ECS may be oullined as a unit rate fee, lump sum, estimate, or
not to exceed hudgel and will be agreed upon by both parties prior fo commencing work.



EXCHIBIT C — TERMS AND CONDITIONS

The professional services {Services™) lo be provided by ECS Southeast, LLC (“ECS")
pursuant to the Praposal shal be provided in accardance wilh these Terms and Conddions
of Senvice (“Terms"), including any addenda as may be incorporated or referenced in writing
and shall form the Agreement between ECS and CLIENT,

10 INDEPENDENT CONSUETANT STATUS - ECS shall serve as an independent
professional consuliant to CLIENT for Services on the Project and shall have control over,
and responsibility for, the means and methods for providing the Services identified In the
Propesal, including the retention of Subcontractors and Subconsultants

2.0 SCOPE OF SERVICES - It is undersiood that the fees, reimbursable expenses
and time schedule defined in the Proposal are based on infarmation provided by CLIENT
andior CLIENT'S, agents, conlractors and consultants {"Contraclars®), CLIENT
acknowledges that ¥f this information is not curreny, is Incomplete or inaccurate, if conditions
are discovered tha! could not be reasonably fereseen, or if CLIENT orders additional
services, the scope of services will change, even while the Services are in progress.

3.6  STANDARD QF CARE

LR In fulfilling its obligations and responsibllities enumerated in the Proposal,
ECS shall be expected to comply with and its performance evaluated in light
of the standard of care expected of professionals in the industry performing
sknltar services on projects of like size and complexity at that thne In the
reglon (the "Standard of Care”}), Nothing contained in the Proposal, the
agreed-upon scope of Services, these Terms or any ECS raport, opinion, plan
or other document prepared by ECS shall constitute a warranty or guarantee
of any nature whatsoeaver.

3.2 CLIENT understands and agrees that ECS will rely on the facls fearned from data
gathered during performance of Services as well as those facts provided by the
CLIENT andfor CLIENT'S contractors and consultants. CLIENT acknowledges that
such data collectien is limited to specific areas that are sampled, bored, lested,
chserved andfor evaluated. Consequently, CLIENT waives any and all claims
based upon srreneous facls provided by the CLIENT, facts subsequently learned or
regarding conditions in areas not specifically sampled, bored, lesied, observed or
evaluated by ECS.

3.3 If a situation arises that causes ECS to believe compliance with CLIENT'S directives
would be contrary to sound engineering practices, would violate applicable laws,
regulations or codes, or will expose ECS ta lagal clalms or charges, ECS shall so
advise CLIENT. If ECS' professional judgment is rejected, ECS shall have the right
to terminate its Services in accordance with the pravisions of Section 25.0, below,

34 If CLIENT decides to disregard ECS' recommendations with respect to complying
with applicable laws or regulations, ECS shall determine if applicable law requires
ECS 1o nolify the appropriate public officials. CLIENT agress that such
determinations are ECS' sole right to make.

40  CLIENT HSCLOSURES

4.1 Where the Services requires ECS to penetrate a surface, CLIENT shall fumish
and/or shall direct CLIENT'S or CLIENT'S Coniractors to furnish ECS information
identifying the type and location of ulility #ines and other man-made objects known,
suspected, or assumed 1o be {ocated beneath or behind the Site's suface. ECS
shall be entitled fo rely on such information for completeness and accuracy wihout
further investigation, analysis, or evaluation.

4.2 “Hazardous Matetials® shall include but not ba Eimited ta any substance that poses
or may pose a present or potential hazard to human heailh or the environment
whether contained in a product, materal, by-product, wasts, or sample, and whether
it exists in a solid, fiquid, semi-solid or gaseous form. CLIENT shall notify ECS of
any known, assumed, or suspected regulated, contaminated, or other similar
Hazardous Materials that may exist at the Site prior to ECS mobilizing o the Site.

43 If any Hazardous Materials are discovered, or are reasonably suspected by ECS
after s Services bagin, ECS shall be entitled to amend the scape of Services and
adjust iis feas or fee schadule to reflect any additional work or personal protective
equipment andfor safety precautions required by the existence of such Hazardous
Materials.

5.0 INFORMATION PROVIDED BY OTHERS - CLIENT walves, releases and
discharges ECS from and against any claim for damage, injury or less allegedly arising out
of or in connection with errors, omissions, or inaccuracies in documents and other
information in any form provided to ECS by CLIENT or CLIENT's Conlractars, including
such information that becames incarperated into ECS documents.

6.0 CONCEALED RISKS - CLIENT acknowledges that special risks are inherent in
sampling, testing andfar evalualing concealed condilions that are hidden from view andfor
neither readably apparent nor easily accessible, 6.¢., subsurface conditions, conditions
behind a waill, beneath a floor, or above a cailing. Such circumstances require that certain
assumplions be made regarding existing conditions, which may not be variflable without
expending addilional sums of manay or destroying otherwise adequate or serviceable
portions of a building or component thereof. Accordingly, ECS shall not be responsible for
the verification of such conditions unless verification can be made by simple visual
observation. CLIENT agrees to bear any and all costs, fosses, damages and expenses
(inctuding, but not fimited to, the cost of ECS’ additional services) in any way arising from or
I connection with the axistence or discovery af such concagled or unknown conditions,

7.0 RIGHT OF ENTRY/DAMAGE RESUETING FROM SERVICES

71 CLIENT warrants that it possesses the authority to grant ECS right of entry to the
site for the performance of Services. CLIENT hereby grants ECS and its agents,
subconiractors andfor subconsultants (*Subconsultants™), the right fo enter from
time to fime onto the property in order for ECS to perform its Services. CLIENT
agrees {0 Indemnify and hold EGS and its Subconsultants harmless from any claims
arising from allegations that ECS trespassed or lacked autherity to gecass the Site.

7.2
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CLIENT warrants that it pessesses all necessary pennits, licenses andfor utility
clearances for the Seivices to be provided by ECS except where ECS' Preposal
explickly states that ECS will abtain such permits, licenses, andfor utilily clearances.

ECS will take reasonable precautions to fimil damage to the Site and ils
improvements during the performance of ils Services. CLIENT understands that the
use of exploration, boring, sampling, or testing equipment may cause damage to the
Site. The comection and restoration of such common damage is CLIENT'S
respansibility unfess specifically included in ECS' Proposal.

CLIENT agrees thai it will nat bring any claims for liability or for injury or loss against
ECS arsing from {i) procedures associated with the exploralion, sampling ar testing
aclivities at the Sile, (ji) discaovery of Hazardous Materials or suspected Hazardous
Materials, or (iif) ECS' findings, conclusions, opinions, recommendations, plans,
and/or specifications related to discovery of contamination.

UNDERGROUND UTILITIES

ECS shali exerclse the Standard of Gare in evaluating client-furnished information
as well as informalion readily and customarily avaifable from public ulility locating
services {the “Underground Ulility lnformatiorn™) in #s effort {o identify undezgroung
utilities, The extent of such evalualions shall be at ECS’ sole discretion,

CLIENT recagnizes that the Underground Ulility Information provided to or obtained
by ECS may conlain errors or be incompleta. CLIENT understands that ECS may
be unable to identify the focations of all subsuface utility Fnes and man-mace
{ealures.

CLIENT waives, releases, and discharges ECS from and against any claim for
damage, injury or loss aflegedly arising from or related to sublerranean structures
{pipes, tanks, cables, or other utilities, ete.) which are not called to ECS' attention in
writing by CLIENT, not comectly shown on the Underground Utility Information
andlor not proparly marked aor located by the utility owners, governmentat or quasi-
governmental tocators, or private ulility locating services as a result of ECS' or ECS'
Subconsultant’s request for ulility marking services made in accordance with focal
industry standards,

SAMPLES

Goll, rock, water, building materiais andlor other samples and sampling by-produsts
obtained from the Site are and remain the property of CLIENT. Unless other
arsangemenis are reguested by CLIENT and mwulually agreed ugon by ECS in
writing, EGS will relain samples not consumed in {aboratary testing for up to sixty
{69) calendar days after the first Issuance of any document containing data obtained
fram such samples. Samples consumad by laboratory testing precedures will not be
stored.

Uniess GLIENT directs otherwise, and exciuding those issues covered in Section
10,0, CLIENT authorizes ECS to dispose of CLIENT'S non-hazardeus samples and
sampling or testing by-products in accardance with applicable 1aws and reguiations,

ENVIRONMENTAL RISKS

When Hazardous Materials are known, assumed, suspecled to exist, or discavered
at the Site, ECS will endeavor to protect its employees and address public health,
safety, and environmental issues in accordance with the Standard of Care. CLIENT
agrees lo compensale ECS for such efforls.

When Hazardous Materials are known, assumed, or suspected te exist, or
discavered at the Sile, ECS andlor ECS' subcontractors will exercise the Slandard
of Care in containerizing and fabeling such Hazardous Materials in accordance with
appiicable faws and regulations, and will teave the containers en Site. CLIENT is
responsible for the retdeval, remaval, transport and disposal of such contaminated
samples, and sampling process byproducts in accordance with applicable law and
regulation.

Unless explicilly stalad in the Scopae of Services, ECS will neither subcaniract for
nor arrange for the transpor, disposal, or ireatment of Hazardous Materals, At
CLIENT'S written request, ECS may assist CLIENT in identifying appropriate
alternatives for transpart, off-sita trealment, storage, or disposal of such substances,
but CLIENT shall be solely responsible for the final selection of methods and finms
to provide such services, CLIENT shalt sign ali manifasis for the disposal of
substances affected by contaminants and shall otherwise exercise prudence in
arranging for lawful disposal.

in lhosa instances whare ECS is expressly retained by CLIENT to assist CLIENT in
the disposal of Hazardous Materials, samples, or wasles as part of the Proposal,
ECS shall do so only as CLIENT'S agent {notwithstanding any other provision of
this Agreement to the contrary). ECS will not assume the role of, nor be considered
a generator, storer, transporter, or disposer of Hazardous Materials,

Subsurface sampling may result in unavoldable cross-centamination of certain
subsuiface areas, as when a probe or excavalion/boring device moves thrgugh a
contaminated zone and links it fo an aquifer, underground stream, pervious soil
stralum, or other hydrous body not previously conlaminated, or connecls an
uncontaminaled zone with a contaminated zone. Because samgling is an essential
alement of the Services indicated hersin, CLIENT agrees this risk cannct be
aliminated. Provided such services were perfarmed in accordance with tha
Siandard of Care, CLIENT waives, releases and discharges ECS from and against
any claim for damage, injury, or loss akiegedly asising from or related ta such cross-
contamination.

CLIENT understands that 2 Phase | Environmental Site Assessment (ESA) is
conducted solely to permit ECS to render a professtonal opinion about the likelihood
of the site having & Recognized Environmental Condition on, in, beneath, or near
the Site at the time the Services are cenducted. No matter how thorough a Phase |
E5A study may be, findings derived from its conduct are highly limitad and ECS
cannot know or state for an absolute fact that the Sile is unaffected or adversely

Ver. 06/14/2013
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alfecled hy one or more Recognized Environmentat Conditions. CLEENT represents
and warranis that it understands the limitations associated with Phase | ESAs.

OWNERSHIP OF DOCUMENTS

ECS shaii be deemed the author and owner {or licensee) of all documents, technical
reports, lelters, pholos, boring logs, field data, field notes, taboratory test dala,
calcutations, designs, plans, specificalions, reports, or simitar documents and
estimates of any kind furnished by il [the "Documents of Service®] and shail relain all
camman (aw, stalutory and other reserved righls, including copyrights. CLIENT
shall have a limied, non-exciusive license to use copies of the Documents of
Sanvice provided ta it in connection with its Project for which the Documents of
Service are provided sntil the completion of the Project.

£CS' Services are parformed and Documents of Senvice are provided for the
CLIENT'S secle use. CLIENT underslands and agrees thal any use of the
Documents of Service by anyone other than the CLIENT and its Contractors is not
parmitted. CLIENT further agrees to indemnify and hofd ECS harmless for any
arrors, omissions or damage resulling from its contractors’ use of ECS' Documents
of Service.

Without ECS’ prior written consent, CLIENT agreas to not use ECS' Documents of
Service for the Project if the Project is subseguenily modified in scope, slructure or
purpose. Any reuse without ECS written consent shall be at CLIENT'S sole risk
and without liability to ECS or its Subconsultants. CLIENT agrees to indermnify and
hold ECS harmless fer any errors, omissions or Damage resulling from its use of
ECS’ Documents of Service after any modification in scape, structure of purpose,

CLIENT agrees 1o not make any modification to the Documents of Service without
the prior wrilten authorization of ECS. To the fullest extent permitted by law,
CLIENT agrees to Indemnify, defend, and hold ECS hasmless from any damage,
loss, claim, liability or cost (including reasonabla altorneys’ fees and defense costs)
arsing out of or in connection with any unautherized modification of the Documents
of Service by CLIENT ar any person or entily that acquires or obtains the
Documents of Service from or through CLIENT. CLIENT represents and warrants
that the Daguments of Service shail be usad only as subirmitted by ECS.

SAFETY

Unless expressly agreed to in wriling in ils Proposal, CLIENT agrees that ECS shall
have no responsibifity whatsoever for any aspect of site safety other than for its own
employees. Nothing herein shall be construed to relieve CLIENT andfor its
Cenlractors from iheir responsibility for sRe safety. CLIENT also represents and
warrants that the General Contractor is solely responsitle for Project site safety and
that ECS personne! may rely on the safety measures provided by the General
Contractor.

In the avent ECS assumes in writing limited responsibifity for specified safety
issues, the acceptance of such respensibiities does not 2nd shall not be deemed an
acceptance of responsibility for any other nen-specified safety issues, including, but
not limited to those relating to excavating, fall protection, shoring, drilling, backfilling,
blasting, or other construction aclivilies.

CONSTRUCTION TESTING AND REMEDIATION SERVICES

CLIENT understands that construclion testing and observation services are
provided in an effort to reduce, but cannot eliminate, the risk of problems arising
during or afler construction or remediation. CLIENT agrees that the provision of
such Services doas not create a warranty or guaraniee of any type,

Moritoring and/or testing services provided by ECS shal! not in any way relisve tha
CLIENT'S confractor(s) from thelr respaonsibilities and obligations for the guality or
compleleness of construction as well as their obligation to comply with applicable
{aws, codes, and regutations.

ECS has no responsibility whatscever for the means, melhods, techniques,
sequencing or pracedures of construction selected, for safety precautions and
programs incidental to work or services pravided by any contractor or other
consultant. ECS does nol 2nd shal not have or accept authorily to supenvise, direct,
control, or siop the work of any of CLIENT'S Contraclors or any of their
subcontractors.

ECS strongly recocmmends that CLIENT retain ECS to provide construction
manitoring and testing services on a full ime basis to lower the risk of defeclive or
incomplete work being instalied by CLIENT'S Contractors. If CLIENT elects ta
relain ECS on a part-time or on-call basis for any aspect of construction monitoring
andfor testing, CLIENT accepts the risk that a lower level of construction quality
may cccur and that defective or incompiete work may result and not be detected by
ECS' part time monforing and testing in exchange for CLIENT'S receipl of an
immediate cosl savings. Unless the CLIENT can show that ECS' errors or
amissions are contained in ECS' reports, CLIENT waives, releases and discharges
ECS from and against any other claims for errors, omissions, damages, injuries, or
loss alieged to arise from defactive or incomplete work that was monitored or tested
by £CS on a parttime or on-calf basis. Except as set forth in the preceding
senlence, CLIENT agrees to indemnify and hold ECS harmless frem all Damages,
costs, and attorneys' fees, for any claims alleging errors, omissions, damage, injury
or loss allegedly resulting from work that was monitored or tested by ECS on a pan-
time or on-cali basis.

CERTIFICATIONS - CLIENT rnay request, of governing jurisdictions may require,

ECS to provide a “ceniification” regarding the Services provided by ECS. Any “cenification”
required of ECS by the CLIENT or jurigdiction(s) having authority aver some or all aspects
of the Project shall cansist of ECS' inferences and professional opinions based on the
limited sampling, observations, tests, andfor analyses performed by ECS at discrete
locations and times. Such “certifications” shali canstitute ECS' professional opinien of a
congition's existence, but ECS does nol guarantee that such condition exists, nor does it
refieve other parties of the responsibiliies or obligations such parties have with respect to
the possible existence of such a condition. CLEENT agrees it cannot make the resolution of
any dispute with ECS or paymenl of any amount due to ECS contingent upon ECS signing
any such “certification.”

15.0 BILLINGS AND PAYMENTS

151 Bilings will be based on the unit rales, plus travel costs, and cother reimbursable
expenses as slaled in the professional fees section of the Proposal. Any estimate
of professional fees stated shall not be considered as a not-to-exceed or lump sum
amount unfess otherwise explicitly stated. CLIENT understands and agrees that
even if ECS agrees to a lJump sum or not-to-exceed amount, that amount shail be
limited to numbar of hours, visils, lrips, tests, borings, or samples slated in the
Proposal.

152  CLIENT agrees that all professioral fees and other unil rates may be adjusted
annually to accoust far inflation based on the most recent 12-month average of the
Consumer Price Index (CPI-U) for all iteras as established by wwaw.bls.gov when the
CPI-U exceeds an annual rate of 2.0%.

16.3  Should ECS identify a Changed Condition{s}, ECS shall notify the CLIENT of the
Changed Cendition{s). ECS and CLIENT sha¥ promptly and in good faith negotiate
an amandment o the scepe of Servicas, professional faes, and time schedule.

154 CLIENT recognizes that time is of the essence wilh respect to payment of ECS’
involces, and that timely payment is a materia! consideration for this Agreemaent. All
payment shail be in U.8. funds drawn upon U.S. banks and in accordance with the
rates and charges set forth in the professicnal Fees. Invoices are due and payable
upon receipl.

15,5 If CLIENT disputes all or part of an invoice, CLIENT shall provide ECS wilh writlen
nolice stating in detaif the facts of the dispute wilhin fifteen (15) calendar days of the
invcice dale. CLIENT agrees to pay the undisputed amounl of such invoice
promplly.

156 ECS raserves the right 1o charge CLIENT an additional charge of one-and-one-hall
{1.5) percent {or the maximum percentage aiowed by Law, whichaver is fower) of
the invoiced amount per month for any payment received by ECS more than thirty
{30) calendar days from the dale of the involce, excepling any portion of the
invoiced amount in dispute. All payments will be applied to accrued interest fisst
and then to the unpaid principal amount, Payment of invoices shall net be subject
1o unilateral discounting or set-offs by GLIENT,

5.7 CLIENT agrees that ils abligation to pay for the Services is not contingent spon
CLIENT'S ability lo obtain financing, zoning, approval of gavernmental or regulatory
agencies, permits, final adjudication of a fawsuit, CLIENT'S successful completion
of the Project, seltlement of a real estate transaclion, receipt of paymen! from
CLIENT's client, or any other event unrelated to ECS provision of Services.
Retainags shall not be withheld from any payment, nor shall any deduction be made
from any invoige on account of penalty, liquidated damages, or other sums incurred
by CLIENT. Itis agreed that all costs and lega! fees including aclual altorney's fees,
and expenses incurred by ECS In ebtaining payment under this Agreament, in
perfecting or obtaining a lien, recovery under a bond, callecting any delinquent
amounts due, or execuling judgments, shall be reimbursed by CLIENT.

15.8 Unless CLIENT has provided notice t¢ £CS in accordance with Seclion 16.0 of
these Terms, payment of any invoice by the CLIENT shall mean that the CLIENT is
satisfied with ECS' Services and is not aware of any defects in those Sarvices.

160 DEFECTS IN SERVICE

16.1  CLIENT and CLIENT's Contractors shall promptly inform £CS during aclive work an
any project of any actual or suspected defecls in the Services so to permit ECS to
take such prempt, effective remadial measures thal in FCS’ opinien will reduce or
eliminate the consequences of any such defeclive Services. The correction of
defects attribulable 10 ECS' failure to perform in accordance with the Standard of
Care shal! be provided at no cost te CLIENT. However, ECS shall not be
responsible for the correction of any deficiency atiributable e client-fumished
information, the errors, emissions, defective materials, or Improper instatlation of
malerials by CLIENT's personnet, consultants er contractors, or work not observed
by ECS. CLIENT shall compensate ECS for the cosls of correcting such defects.

16.2  Modifications to reporis, documenis and plans reguired as a result of jurisdictional
raviaws or CLIENT requests shali not be considered to be defects, CLIENT shall
compensate EGS for the provision of such Services.

17.0 INSURANGE - ECS represants that il and its subcontractors and subconsultants
maintain workers compensation insurance, and that £CS is covered by general liability,
autornobile and professional tiability insurance policies in coverage amounts it deems
reascnable and adequate. ECS shall furnish cerlificates of insurance upon request. The
CLIENT is respensible for requasiing specific inclusions or limits of coverage that are not
present in ECS insuranca package. The cost of such inclusions or coverage increases, if
available, will be at the expense of the CLIENT,

18.¢  NotUsed
180 Not Used

20.0 CONSEQUENTIAL DAMAGES

20,5 CLIENT shall not be liable to ECS and ECS shall not be liable to CLIENT for any
consequentiai damages incurred by eflher due to the fault of the other or their
employees, consultants, agents, contractors or subconiraciors, regardless of the
nature of the fault or whelher such liability arises in breach of conteact or warranty,
tert, statile, or any olher cause of aclion, Consequential damages include, bui are
not limited to, loss of use and loss of profit,

20.2 ECS shalt not be liable to CLIENT, or any entity engaged directly or indirectly by
CLIENT, for any liguidated damages due to any faull, or faikuire to act, in part or in
total by £ECS, its emglayesas, agents, or subconlractors.

21.¢ SOURCES OF RECOVERY

211 All claims for damages related to the Services provided under this Agreement shall
be made against the ECS entity contracting witk the CLIENT for the Services, and
no other person or entity. CLIENT agrees that # shall not name any affiliated entity
including parent, peer, or subsidiary enlity or any individual officer, director, or
employee of ECS.

21.2 In the event of any gdispute or cfaim between CLIENT and ECS arising out of in
connection with the Projec! andfor the Services, CLIENT and ECS agree that they
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will look solely fo each other for the satisfaction of any such dispute or claim.
Moreover, hotwithstanding anyihing to the contrary contained In any other provision
herein, CLIENT and ECS' agree that their respective shareheldars, principals,
pariners, members, agents, directors, officers, emptoyees, andlor owners shall have
no liability whatsoever arising out of or in connaction with the Project andfor
Services provided hereunder. in the event CLIENT brings & claim against an
affiliated enlity, parenl enlity, subsidiary enlity, ar individuat officer, director or
emplayee in contravention of this Seclion 21, CLIENT agrees ta hold ECS hamiless
from and against all damages, cosls, awards, or fees (including attomeys’ fees)
aftributabie lo such acl.

220 THIRD PARTY CLAIMS EXCLUSION - CLIENT and ECS agree that the Services
are parformed solely for the benefit of the CLIENT and are not intended by either CLIENT or
ECS 1o henefil any olher person or entily. Ta the extent that any other person or entity is
benefiled by the Services, such benefit is purely incidental and such other person or entity
shall not be deemed a third party beneficiary to the Agreement. No third-party shall have
the right lo rely on ECS’ opintons rendered in conngction with ECS' Services wilhout wrilten
consenl from both GLIENT and ECS, which shall include, at a minimam, the third-party's
agreement o be bound to the same Terms and Condilions contalnad herein and third-
party's agreement that ECS™ Scope of Services performed is adequate.

23,6 DISPUYTE RESOLUTION

231 In the event any claims, dispules, and other maiters in question arising out of or
relating to these Terms or breach thereof {colleclively referred to as “Disputes®), the
parties shall promplly altempl to resclve alf such Dispules through executive
negotiation between senior repressniatives of both parties familiar with the Praject.
The parties shall arsange a mulually convenient time for the senlor representative of
each party to meet. Such meeling shail occur within fifteen calendar (15) days of
either parly’s wrilten request for execulive negoliation or as otherwise mutually
agreed. Should this meeting fail to result in a mutually agreeable plan for resolution
of the Dispute, CLIENT and ECS agree that either party may bring lifigation,

23,2 CLIENT shall maka no claim (whether directly or in the form of a third-pafy claim}
agatnst ECS unless CLIENT shall have first provided ECS with a written certification
executed by an indapendent engineer licensed in the jurisdiclion in which tha
Project is localed, reasonably specifying each and every act or amission which the
certifier contends conslitutes a viclation of the Slandard of Care. Such certificate
shall be a precondition to ihe institutior of any judicial proceeding and sha$ be
provided to ECS thirty {30) days prior to the institution of such judicial proceedings.

233 Litigation shall be Instituted in a court of compelent jurisdiction in Dickson County,
Tennessee. The parlies agree that the law applicable to these Terms and the
Services provided pursuani to the Proposal shall be the laws of the State of
Tennessae, but exciuding its choice of law rules. Unless otherwise mutually agreed
fo In writing by both parties, GLIENT waives the right to remove any litigation action
to any cther jurisdiction. Both parties agree to waive any demand for a triat by jury.

24.0 CURING A BREACH

241 A party that believes the other has malerially breached these Terms shall issue a
wrilten cure notice identifying its alleged grounds for termination. Bath pasties shail
promplly and In good faith atiempt to identify a cure for the alleged breach or
present facts showing the absence of such breach, If a cure can be agreed to or
the matier otherwise rasolvad within thily (30} calendar days from the date of the
terminalion notice, the parlies shall commit their understandings o wriling and
terminalion shall not occur,

242 Either parly may waive any right provided by these Terms in curing an actual or
alleged breach; however, such waiver shall not affect fulure application of such
provision or any other provision.

250 TERMINATION

251  CLIENT or ECS may terminate this Agreemsnt for breach, non-payment, or a failure
1o cooperate. In the evenl of termination, the effecling party shall so notify the ather
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party in wriling and termination shall become effective fourteen (14) calendar days
after receipl of the lermination notice.

25.2  Irrespective of which party shall effect termination, or the cause therefore, ECS shali
promplly render to CLIENT a final invoice and CLIENT shall immediately
cempensate ECS for Services rendered and costs incurred including those Services
associaled with fermination ilsed, including without limitation, demobilizing,
nedifying schedules, and reassigning persennel,

26,0 TJIME BAR TO LEGAL ACTION - Unless prehibited by faw, and nolwithsianding any
Slatute that may provide additional protection, CLIENT and ECS agree that a fawsuit by
elther parly alleging a breach of this Agreement, viclation of the Standard of Care, non-
paymenl of invoices, or arising out of the Services provided heraunder, must be iniliated in
a court of competent jufisdiction no more than two (2) years from the time the pary knew, ar
sheould have known, of the facts and condilions giving rise to its claim, and shalt under no
clreumslances shall such lawsuit be iniliated more than three (3) years from the dale of
substanlial completion of ECS' Services.

27.0 ASSIGNMENT - CLIENT and ECS respectively bind themsalves, thair
succassors, assigns, heirs, and legal representatives to the other party and the successors,
assigns, heirs and legal representatives of such other parly with respect to all covenants of
these Terms. Neither CLIENT nor ECS shali assiga these Terms, any rights thereunder, or
any cause of action arising therefrom, in whole or in part, wilthout the written consent of the
other. Any purported assignment or transfer, except as permitted above, shall be deemed
null, void and invalid, he purgoried assignee shall acquire no rights as a result of the
purported assignment or transfer and ihe non-assigning party shall not recognize any such
purported assignment or transfer.

28.0 SEVERABILITY - Any provision of these Terms later held to violate any law, statute,
or regulalion, shall be deemed void, and all remaining provisions shall continue in fult force
and effect. CLIENT and ECS shall endeavor ta quickly replace a volded provision with a
valid substitute that expresses the intent of the issues covered by the original provision,

29,0 SURVIVAL - All obligations arising prior Lo the termination of the agreement
represented by these Terms and all provisions allocaling responsibility or liabiiity belween
the CLIENT and ECS shall survive the substantial complation of Servicas and the
termination of the Agreement,

30.0 TITLES: ENTIRE AGREEMENT
30,1 The tilles used herein are for generat reference only and are not pag of the Termns,

30.2  These Terms logether with the Proposal, including all exhibils, appendixes, and
other documents appended to It, constitute the entire agresment balween CLIENT
and ECS ("Agreament”). CLIENT acknowledges that all prior understandings and
negotiations are supersaded by this Agreement.

30.3 CLIENT and ECS agree that subsaquent modifications to the Agreemen! shall not
be binding unless made in writing and signed by authorized representatives of both
parties.

304 Al preprinted ferms and condilions on CLIENTS purchase order, Work
Authorzation, or other service acknowledgement forms, are inapplicable and
superseded by these Terms and Condilions of Service,

305 CLIENT's execution of a Work Aulhorization, the submission of a start work
authorization {oral or wrilten) or issuance of a purchase order constitutes CLIENT's
acceptance of this Proposal and these Terms and their agreement (o be fully bound
te them. If CLIENT fails to provide ECS with a signed capy of these Terms or the
attached Work Autharization, CLIENT agrees that by authorizing and accepting the
services of ECS, It will be fully bound by these Terms as If they had been signed by
CLIENT.

Ver. 06/14/2013
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RESOLUTION #2026-6

A RESOLUTION TO APPROVE AND AUTHORIZE THE MAYOR TO SIGN CHANGE
ORDER NO. 3 TO THE CONTRACT WITH FTM CONTRACTING FOR
CONSTRUCTION OF PHASE I OF THE J. DAN BUCKNER PARK PROJECT

WHEREAS, the Council of the City of Dickson, Tennessee, approved a contract with FTM
Contracting on June 3, 2024, for the construction of Phase I of a project to renovate J. Dan Buckner
Park; and

WHEREAS, after the approval of Change Orders No. 1 and 2, the contractual date for
substantial completion of the project was established as Oct. 10, 2025; and

WHEREAS, after completion of items on a punchlist of corrections, FTM Contracting
provided a final completion letter on Dec. 9, 2025, which is sixty (60) days beyond the amended
contractual completion date; and

WHEREAS, the contract with FTM Contracting provides the contractor may be assessed
liquidated damages of two hundred fifty dollars ($250.00) for each day beyond the contractual
completion date.

Now, therefore, BE IT RESOLVED BY THE COUNCIL OF THE CITY OF DICKSON,
TENNESSEE, that:

SECTION 1. Change Order No. 3 to the contract with FTM Contracting reducing the
guaranteed maximum price amended by Change Order Nos. 1 and 2 by fifteen thousand dollars
($15,000.00) in liquidated damages is approved.

SECTION 2. The Mayor of the City of Dickson, Tennessee, is authorized to sign and execute
said Change Order No. 3 and any and all documents and instruments necessary for completion of
the contract and project.

This Resolution shall take effect upon its passage, the public welfare requiring it.

Approved and adopted this 5th day of January, 2026.

ATTEST:

Chris Norman, RECORDER Don L. Weiss Jr., 0.D., MAYOR



_‘!:AIA Document G701" - 2017

Change Order

PROJECT: LPRF Grant - Buckner Park Phase 1 CONTRACT INFORMATION: CHANGE ORDER INFORMATION:
Contract For:LPRF Grant - Buckner Park Phase 1 Change Order Number: 3
Date:06/27/2024 Date: 12/19/2025
« City of Dickson « Alisha Eley . Amanda Brantley
OWNER: 600 E Walnut Street ARCHITECT: Kimley-Horn CONTRACTOR: Fuel Tank Maintenance Co., LLC
Dickson, TN 37055 10 Lea Ave, Suite 400 DBA FTM Contracting
Nashville, TN 37210 240 Mill Ridge Drive

Cookeville, TN 38501

The Contract is changed as follows:

Reduction in contract amount due to the imposition of liquidated damages at a rate of $250 per day. These damages apply

from the end of the 30-day completion period specified in the punch list issued on 9/10/2025, until the final completion date.
The original contractual final completion date (30-day completion period following the punch list) was 10/10/2025. However,
FTM Contracting provided the final completion letter on 12/9/2025, which is 60 days beyond the contractual completion date
of 10/10/2025, triggering these liquidated damages. The date of final substantial completion is unchanged from 9/8/2025.

The original (Contract Sum){Guaranteed Maximum PriceDwas $  2,855,000.00

The net change by previously authorized Change Orders $ (54200.89)

The (Contract Sum){Guaranteed Maximum PriceDprior to this Change Order was $ 2,801,208
e ———

The (Contract Sum){Guaranteed Maximum Price)will be (increased) unchanged)
by this Change Order in Tz amotmt-o $ s15.000

The new (Contract Sum)(Guaranteed Maximum Price)) including this Change Order, will be $ $2.786,200.89

The Contract Time will be (increased) (decreased by ( o )days.

The new date of Substantial Completion will be 9/8/2025

NOTE: This Change Order does not include adjustments to the Contract Sum or Guaranteed Maximum Price, or the
Contract Time, that have been authorized by Construction Change Directive until the cost and time have been agreed upon
by both the Owner and Contractor, in which case a Change Order is executed to supersede the Construction Change
Directive.

NOT VALID UNTIL SIGNED BY THE ARCHITECT, CONTRACTOR AND OWNER.

Kimley-Horn Fuel Tank Maintenance Co., LLC DBA FTM Contracting City of Dickson, TN
ARCHITECT (Firm name) OWNER (Firm name)

st Euy- I mﬁ%)wtﬁ%/o

SIGNATURE J SIGNATURE SIGNATURE

Alisha Eley, PLA

PRINTED NAME AND TITLE PRINTED NAME AND TITLE PRINTED NAME AND TITLE
12/19/2025

DATE DATE DATE

CAUTION: You should sign an original AlA Contract Document, on which this text appears in RED. An original assures that
changes will not be obscured.

AlA Document G701™ — 2017, Copyright © 1979, 1987, 2000, 2001 and 2017 by The American Institute of Architects. All rights reserved. WARNING:
This AIA® Document is protected by U.S. Copyright Law and International Treaties. Unauthorized reproduction or distribution of this AIA®
Document, or any portion of it, may result in severe civil and criminal penalties, and will be prosecuted to the maximum extent possible under
the law. Purchasers are permitted to reproduce ten (10) copies of this document when completed. To report copyright violations of AIA Contract
Documents, e-mail The American Institute of Architects’ legal counsel, copyright@aia.org.



RESOLUTION #2026-7

A RESOLUTION ASKING THE TENNESSEE GENERAL ASSEMBLY TO AMEND
TENNESSEE CODE ANNOTATED TO ALLOW WARD-BASED POLLING
LOCATIONS OR A CENTRALIZED POLLING LOCATION IN INDEPENDENT
MUNICIPAL ELECTIONS

WHEREAS, the Council of the City of Dickson has chosen to maintain its independent
election dates to avoid voter confusion with ballots for Dickson County offices; and

WHEREAS, for decades the City of Dickson, Tennessee, conducted independent biennial
Municipal Elections utilizing polling locations in each of the four wards established by the City
Charter; and

WHEREAS, beginning with the Municipal Election of 2023, the Tennessee Division of
Elections informed local election officials that the locations of polling places for Municipal
Elections shall be based on the County Voting District in which city voters are registered; and

WHEREAS, this interpretation of Tennessee Code Annotated caused the Dickson County
Election Commission to relocate Municipal Election polling places, resulting in multiple polling
places serving the same ward and the same polling places serving multiple wards; and

WHEREAS, the changes in polling places have created confusion for voters, resulting in some
voters having to travel to multiple locations to find the right place to cast their votes; and

WHEREAS, the City of Dickson wishes to conduct its Municipal Elections with ward-based
polling locations for the convenience of voters or, in the alternative, be given the authority to
conduct Municipal Elections with one central polling location for all wards.

Now, therefore, BE IT RESOLVED BY THE COUNCIL OF THE CITY OF DICKSON,
TENNESSEE, that:

SECTION 1. The Tennessee General Assembly, by and through the delegation representing
the City of Dickson, is requested to amend the appropriate section(s) of Tennessee Code Annotated
to allow the City of Dickson and other municipalities divided into voting wards or districts and
conducting municipal elections independent of County, State or Federal elections to utilize ward-
based polling locations for the convenience of voters.

SECTION 2. In the event that such action contravenes applicable statutes, that legislation be
drafted, presented and enacted that will empower municipalities to conduct independent municipal
elections with one central polling location for all voting wards, should the governing body of the
municipality so choose.

SECTION 3. A copy of this Resolution, once approved by the Dickson City Council and
signed by the Mayor, be forwarded to State Rep. Mary Littleton, State Rep. Jody Barrett and State
Sen. Kerry Roberts in order to draft, present and enact appropriate legislation to enable ward-based



voting locations or a centralized polling location in independent Municipal Elections when the
114" Tennessee General Assembly reconvenes in 2026.

This resolution shall become effective upon passage, the public welfare requiring it.
Approved and adopted this 5th day of January, 2026.

ATTEST:

Chris Norman, RECORDER Don L. Weiss Jr., O.D., MAYOR



RESOLUTION #2026-9

AN INITIAL RESOLUTION AUTHORIZING THE INCURRENCE OF
INDEBTEDNESS BY THE CITY OF DICKSON, TENNESSEE, OF NOT TO EXCEED
EIGHTY MILLION DOLLARS ($80,000,000.00) TO PROVIDE FUNDING FOR
CERTAIN PROJECTS AND TO FUND THE INCIDENTAL AND NECESSARY
EXPENSES RELATED THERETO

WHEREAS, it is necessary and in the public interest of the City of Dickson, Tennessee (the
“City”), to incur indebtedness (the “Indebtedness”) for the purpose of financing public projects, as
more fully described herein.

Now, therefore, BE IT RESOLVED BY THE COUNCIL OF THE CITY OF DICKSON,
TENNESSEE, that:

SECTION 1. For the purpose of financing all or a portion of the costs of the construction and
furnishing of the Dickson City Center, the construction and furnishing of an aquatic/recreation
center, the construction and furnishing of a new Dickson Fire Department Station #2 and
firefighting training facility, the repurposing, renovations and modifications to the existing
Dickson Fire Department Station #2 and to pay legal, fiscal, administrative, design, engineering
and remediation costs incident thereto, reimbursement for expenditures related to the foregoing,
and to pay costs incident to incurring the Indebtedness (collectively the “Projects”), the City is
hereby authorized to incur indebtedness in the amount of not to exceed Eighty Million Dollars
($80,000,000.00) for the financing of the Projects.

SECTION 2. The City is authorized to engage the services of a qualified Municipal Advisor
to facilitate the acquisition of the funds and to prepare and present such agreements for the
Indebtedness to the City Council for consideration before such Indebtedness is incurred pursuant
to the provisions of Tennessee Code Annotated § 9-21 and § 12-10 as amended and all other
applicable statutes.

This resolution shall become effective upon passage, the public welfare requiring it.
Approved and adopted this 5th day of January, 2026.

ATTEST:

Chris Norman, RECORDER Don L. Weiss Jr., O.D., MAYOR



RESOLUTION #2026-10

A RESOLUTION DECLARING THE INTENT OF THE CITY OF DICKSON,
TENNESSEE, TO REIMBURSE ITSELF FOR CERTAIN EXPENDITURES RELATING
TO CAPITAL PROJECTS WITH THE PROCEEDS OF BONDS OR OTHER DEBT
OBLIGATIONS TO BE ISSUED BY THE CITY

WHEREAS, it is the intention of the City Council of Dickson, Tennessee (the "City"), to
provide for the design and construction of improvements to various municipal facilities,
including City Hall, an aquatics center, fire hall, police precinct and emergency training
facilities, and other land acquisition and capital costs related thereto (the “Projects”); and

WHEREAS, it is the intention of the City Council of the City to pay all or a portion of the
costs associated with said activities by the sale of federally tax-exempt bonds or other debt
obligations of the City; and

WHEREAS, it is anticipated that it will be necessary to make expenditures in payment of
said costs prior to the issuance of said bonds or debt obligations; and

WHEREAS, the City Council of the City wishes to state its intentions with respect to
reimbursements for said expenditures in accordance with the requirements of final regulations
applicable thereto promulgated by the United States Department of the Treasury.

Now, therefore, BE IT RESOLVED BY THE COUNCIL OF THE CITY OF DICKSON,
TENNESSEE, as follows:

SECTION 1. It is reasonably expected that the City will reimburse itself for certain
expenditures made by the City in connection with the Projects. The City intends to reimburse all
such expenditures by having the City issue its federally tax-exempt revenue bonds or other debt
obligations. The expenditures made prior to the issuance of said bonds or other debt obligations
are expected to be paid from the general fund or other available funds of the City and
reimbursement shall be made thereto. Debt service on the bonds or other debt obligations is
expected to be a general obligation of the City, secured by a pledge of the City’s ad valorem
taxing power.

SECTION 2. The principal amount of bonds or other debt obligations expected to be issued
to finance the Projects, which may be issued in one or more emissions, is expected not to exceed
approximately Eighty Million Dollars ($80,000,000.

SECTION 3. This resolution shall be placed in the minutes of the City Council and shall be
made available for inspection by the general public at the office of the City.

SECTION 4. 1t is the City’s reasonable expectation that it will reimburse the original
expenditures from the proceeds of bonds or other debt obligations.



SECTION 5. This resolution constitutes a declaration of official intent under Treas. Reg.
§1.150-2.

SECTION 6. All resolutions or parts of resolutions in conflict herewith are hereby repealed,
and this resolution shall be in immediate effect from and after its adoption.

This resolution shall become effective upon passage, the public welfare requiring it.
Approved and adopted this 5th day of January, 2026.

ATTEST:

Chris Norman, RECORDER Don L. Weiss Jr., 0.D., MAYOR



STATE OF TENNESSEE )

)
COUNTY OF DICKSON )

I hereby certify that I am the duly qualified and acting City Recorder of the City of
Dickson, Tennessee (the "City"), and as such official I further certify that attached hereto is a
copy of a resolution which was duly adopted at a meeting of the City Council of the City held on
January 5, 2026; that this resolution was included in the minutes of the Council and was
promptly and fully recorded and is open to public inspection; that I have compared said
Resolution with the original minute record of said meeting in my official custody; and that said
Resolution is a true, correct and complete transcript from said original minute record.

WITNESS my official signature and seal of the City this 5th day of January, 2026.

CHRIS NORMAN, Recorder

49037045.1



RESOLUTION #2026-11

A RESOLUTION APPROVING AND AUTHORIZING THE MAYOR TO SIGN A
LETTER OF ENGAGEMENT WITH OAKDALE MUNICIPAL ADVISORS, LLC TO
PROVIDE ADVISORY SERVICES IN CONNECTION WITH THE ISSUANCE OF
GENERAL OBLIGATION PUBLIC IMPROVEMENT BONDS NOT TO EXCEED
EIGHTY MILLION DOLLARS ($80,000,000.00)

WHEREAS, the City of Dickson, Tennessee, intends to obtain financing of multiple public
projects through the issuance of general obligation public improvement bonds not to exceed eighty
million dollars ($80,000,000.00); and

WHEREAS, the City of Dickson wishes to engage the services of a qualified municipal
advisor to provide services in connection with facilitating said financing.

Now, therefore, BE IT RESOLVED BY THE COUNCIL OF THE CITY OF DICKSON,
TENNESSEE, that:

SECTION 1. The Letter of Engagement with Oakdale Municipal Advisors, LLC attached as
an exhibit hereto is hereby accepted.

SECTION 2. The Mayor of the City of Dickson, Tennessee, is hereby authorized to sign and
execute said Letter of Engagement and any and all documents and instruments necessary to its

implementation.

SECTION 3: Payment for the services provided within the Letter of Engagement is authorized
subject to the terms and conditions contained therein.

This resolution shall become effective upon passage, the public welfare requiring it.
Approved and adopted this 5th day of January, 2026.

ATTEST:

Chris Norman, RECORDER Don L. Weiss Jr., 0.D., MAYOR



December 5, 2025

OAKDALE

MUNICIPAL ADVISORS

jgraham@oakdale-ma.com | 615.351.4409

City of Dickson, Tennessee
Mr. David Travis, City Administrator

600 East Walnut Street

Dickson, Tennessee 37055

Re: Proposed City of Dickson, Tennessee General Obligation Public Improvement Bonds

Dear Mr. Travis:

Pursuant to our recent conversations, we are pleased to confirm the arrangements under which Oakdale
Municipal Advisors, LLC (“Oakdale”) will be hired as Municipal Advisor to provide advisory services to
the City of Dickson, Tennessee (the “City”) in connection with the issuance (in one or more series) of not
to exceed $80,000,000 general obligation public improvement bonds referenced above (the “Bonds”).
We look forward to assisting the City in the successful completion of this financing goal.

1. Scope of Services

Oakdale is being hired as Municipal Advisor to provide the services under this Agreement. In its capacity
as Municipal Advisor, Oakdale will provide the following services to complete the issuance of the Bonds.

Recommend size, structure, specific terms and conditions of the debt issue.
Present information regarding method of sale;

Assist and advise in connection with the preparation and implementation of the
Bonds;

Assist the City in the selection of bond counsel, paying agent, rating agency(ies)
and any other members required for the financing team;

In conjunction with City staff and within guidelines of the City’s debt
management policy, propose financing methods to be considered for

accomplishing the objectives of the City;

Coordinate execution of the financing plan, including serving as the main
contact with the City and all financing team members;

Develop a schedule that incorporates all phases of the financing process;

Prepare a credit package that will include all relative credit information to be
used in conjunction with the procurement of a credit rating, which data will be



used in large part to create the demographic section of both the preliminary and
final official statements (collectively, the “Official Statement”) used in
connection with the offer and sale of the Bonds;

e  Working with the City, devise the structure of the issue(s), and arrange for the
offering and sale of the Bonds. Manage competitive sale process;

e Incorporating and relying upon information received from the City, its records
and employees, bond counsel, other transaction participants, and other sources
reasonably believed by Oakdale to be reliable, prepare the Preliminary Official
Statement and Official Statement;

e Verify bids for the Bonds and advise as to award of the Bonds;
e Assist in the preparation of legal documentation of the proposed transaction;
e Prepare and verify final closing calculations;

e (Coordinate the activities for a successful closing including preparation of a flow
of funds or “closing” memorandum; and

e Advise on the investment of bond proceeds.

Both parties acknowledge and agree that Oakdale is acting solely as a municipal advisor with respect to
the Bonds. Oakdale’s engagement is limited to providing municipal advisory services with respect to this
issuance of bonds. Oakdale is not a fiduciary of any other party to the transaction other than the City
and will be neither party to, nor liable under, any contract, agreement, or understanding executed or
otherwise existing to affect the Bonds. Oakdale will not investigate the veracity of any certifications
provided by any party; provide legal or accounting assurance that any matter or procedure complies
with any applicable law; or be liable to any party if the Bonds fail to close or for default of same.

2. Information to be Supplied

In connection with Oakdale’s activities on the City’s behalf, the City agrees to (a) fully cooperate with
Oakdale, (b) promptly furnish to Oakdale all information and data concerning the City and the Bonds
that Oakdale deems appropriate (the “Information”), and (c) provide Oakdale with full access to the
City’s officers, directors, employees, appraisers, independent accountants, legal counsel and other
consultants and advisors.

The City understands and acknowledges that Oakdale will be using and relying on the Information to
render its services and will not verify the same or independently appraise any of the assets or liabilities
of the City. The City agrees that Oakdale has no obligation to and is not expected to verify the
Information or appraise any City assets or liabilities. Oakdale does not assume responsibility for the
accuracy or completeness of the Information or any other information regarding the City, any
prospective party to a bond issuance or any bond issuance. The City agrees that it is solely responsible
for the accuracy and completeness of such information.



3. Compensation and Expenses

It is understood that Oakdale will be paid a municipal advisory fee of not to exceed $85,000 for services
rendered relating to the issuance of the Bonds whether in one or multiple series. This will be the only
fee charged by Oakdale and will cover all out-of-pocket expenses incurred by Oakdale during this
engagement.

The City acknowledges that it will be responsible for paying the expenses incident to the issuance of the
Bonds, including but not limited to (i) underwriter’s discount, (ii) the cost of the preparation, printing or
other reproduction of reasonable quantities of the Official Statement, including shipping and
distribution costs, (iii) the cost of printing, signing, registering and authenticating the book-entry Bonds,
(iv) expenses of rating agency(ies), and (v) the fees of bond counsel, the registration, paying and escrow
agent, and of any other experts or consultants retained by the City.

4. Term and Termination of the Engagement

This agreement shall be in effect from the date hereof until the time that this agreement is terminated.
This agreement will automatically terminate upon the successful closing of the issuance of the Bonds.
The City or Oakdale may terminate this agreement at any prior time immediately upon written notice to
the other party. Notwithstanding the foregoing, the provisions of the second paragraph of Section 3
(Responsibility for Other Expenses), 8 (Independent Contractor), and 9 (Non-Exclusive Relationship) will
survive termination.

5. Binding Effect

This agreement will be binding upon Oakdale, the City, and their respective successors. No waiver,
amendment or other modification of this agreement shall be effective unless in writing and signed by
each party to be bound. In case any provision of this letter agreement shall be invalid, illegal, or
unenforceable, the validity, legality, and enforceability of the remaining provisions of this letter
agreement shall not in any way be affected or impaired thereby.

6. Entire Agreement
This Agreement is the entire agreement of the parties and supersedes all prior or contemporaneous
written or oral negotiations, correspondence, agreements, and understandings (including all pre-existing
investment management agreements between the parties, which are hereby cancelled), regarding the
subject matter hereof.

7. Counterparts

This Agreement may be executed in any number of counterparts, each of which shall be deemed an
original but all of which together shall constitute one and the same instrument.

8. Independent Contractor
Oakdale is and will hereafter act as an independent contractor and not as an employee of the City, and

nothing in this agreement may be interpreted or construed to create any employment, partnership,
joint venture or other relationship between Oakdale and the City.



9. Non-Exclusive Relatlonship

The City acknowledges and agrees that this Agreement will not restrict Oakdale from serving as
Municipal Advisor for other clients. Oakdale will devote, in its reasonable discretion, the assets,
resources, and personnel reasonably required to perform the services hereunder.

10. Additional Disclosures

e There have been no material changes or additions to the legal or disciplinary
event disclosures on SEC form MA or MA-1 filed with the Securities and
Exchange Commission by Oakdale since the initial firm filing.

® SEC Form MA-A, Item 6A was amended on April 19, 2024 to include the listing of
a control person (with minority ownership in Oakdale Municipal Advisors) who
is not a municipal advisor professional and is not employed by Oakdale
Municipal Advisors and is employed by an engineering firm.

* Oakdale’s proposed compensation is contingent upon the issuance and close of
the Bonds. This presents a conflict of interest insofar as, we, as Municipal
Advisor, have a monetary interest in the bonds being issued.

If you find the terms of this Letter of Engagement acceptable, please sign below and return one copy to
Oakdale.

We look forward to working with you to meet the City’s financial objectives. Should you have questions,
please contact me at 615.351.4409.

Yours sincerely,

Oakdale Municipal Advisors, LLC

By: Julianne G. Graham Mm‘_}) )[n

Julianne G. Graham, President

(AL R R R R R R E Y R R R RN N RN ]

This Letter of Engagement is hereby accepted and approved this day of 2025.

City of Dickson, Tennessee

By:




RESOLUTION #2026-12

A RESOLUTION APPROVING AND AUTHORIZING THE MAYOR TO SIGN A
MEMORANDUM OF AGREEMENT WITH THE DICKSON ELECTRIC SYSTEM FOR
THE INSTALLATION AND OPERATION OF A CHARGING STATION FOR
ELECTRIC VEHICLES ON PUBLIC PROPERTY

WHEREAS, the City of Dickson, Tennessee Valley Authority and Dickson Electric System
desire to take measures to reduce carbon emissions and encourage the preservation of the quality
of the atmosphere; and

WHEREAS, to assist in said endeavor, City and agency officials wish to encourage the
utilization of electric vehicles in lieu of internal combustion engine vehicles; and

WHEREAS, the TVA is providing public charging stations to service electric vehicles.

Now, therefore, BE IT RESOLVED BY THE COUNCIL OF THE CITY OF DICKSON,
TENNESSEE, that:

SECTION 1. The Memorandum of Agreement between the City of Dickson, Tennessee, and
the Dickson Electric System attached as an exhibit hereto is hereby accepted and approved.

SECTION 2. The Mayor of the City of Dickson, Tennessee, is hereby authorized to sign and
execute said Memorandum of Agreement and any and all documents and instruments necessary to
its implementation.

SECTION 3. The Administration of the City of Dickson, Tennessee, is authorized to negotiate
with Dickson Electric System and TV A for the site selection and installation of a charging station
for electric vehicles on public property within the guidelines and requirements contained therein.

This resolution shall become effective upon passage, the public welfare requiring it.

Approved and adopted this 5th day of January, 2026.

ATTEST:

Chris Norman, RECORDER Don L. Weiss Jr., 0.D., MAYOR



MEMORANDUM OF AGREEMENT

THIS MEMORANDUM OF AGREEMENT (the “Agreement”) is entered into this day of
December, 2025, between the City of Dickson, Tennessee, a municipality located in Dickson County
(“City”) and Dickson Electric Service, a municipally-owned public electric utility (“LPC”).

I. RECITALS

WHEREAS, LPC desires to build, own and operate an electric vehicle charging facility
(the “Facility”) to be located at 206 E College Street, Dickson, Tennessee; and

WHEREAS, City desires to provide the space required for the Facility and to share responsibility
with LPC for the security and general maintenance of the Facility.

II. TERMS AND CONDITIONS

NOW, THEREFORE, in consideration of the mutual covenants and conditions
contained herein, the Parties hereby agree as follows:

1. Location. It is anticipated that the Facility shall be installed 206 E College Street,
Dickson, Tennessee. The anticipated location of the Facility is depicted on the
photographs attached as Attachment A hereto.

2. Installation. Pursuant to an agreement entered among LPC and the Tennessee
Valley Association (TVA), LPC will install the Facility with coordination and
approval from the City and TVA.

3. Operation and Maintenance. LPC shall own the Facility and will be responsible
for the installation of the Facility, pursuant to an agreement between LPC and
ChargePoint. The City will share responsibility for safety monitoring and security
of the Facility, as well as traffic control associated with the use and operation of
the Facility.

4. Term of Agreement. The term of this Agreement shall commence upon execution by the
Parties and shall continue in effect for a period of _ 5  years. This Agreement shall
automatically renew each year thereafter for an additional one (1) year term; provided,
however, that either Party may terminate the Agreement by providing notice to the
other of its intention not to renew this Agreement at least days prior to expiration
of anyterm.

5. Liability. City shall inspect the Facility and assess its acceptability for the intended use.
City is not relying upon any representations or warranties concerning the Facility except
those that may be set forth herein.

6. Insurance. City shall provide a certificate of insurance to LPC prior to utilizing the Facility
and obtain a rider to its insurance policy naming LPC as an “additional insured” for claims



TO LPC:

arising as a result of this Agreement. Such certificate shall provide that the rider may not
be canceled without thirty (30) days’ written notice to LPC.

Notices. Any notice, demand, request, consent, approval, or communication that either
Party desires or is required to give to the other Party shall be in writing addressed to the
other Party at the addresses as follows:

LPC

TO CITY:

or such address as may have been specified by notifying the other Party of the change of address.
Notice shall be deemed served on the date of actual delivery or the first attempted delivery as
shown on the return receipt if mailed with the United States Postal Service by certified mail, return
receipt requested.

8.

10.

11.

12.

13.

Amendment. No modification, termination or amendment of this Agreement may
be made except by written agreement signed by both Parties hereto.

Captions. The captions of this Agreement are for convenience and reference only
and in no way define, limit, or describe the scope or intent of this Agreement.

Severability. In case any one or more of the provisions contained in this Agreement
shall for any reason be held to be invalid, illegal, or unenforceable in any respect,
such invalidity, illegality or unenforceability shall not affect any other provision
hereof, andthis Agreement shall be construed as if such invalid, illegal or
unenforceable provision had never been contained herein.

Counterparts. This Agreement may be executed in any number of counterparts, and
each counterpart hereof shall be deemed to be an original instrument, but all such
counterparts together shall constitute but one agreement.

Additional Acts. Except as otherwise provided herein, in addition to the acts and
deeds recited herein and contemplated to be performed, executed and/or delivered
by any Party hereto, the Parties hereto agree to perform, execute and/or deliver, or
cause to be performed, executed and/or delivered, any and all such further acts,
deeds and assurances, which may reasonably be required to affect the purposes of
this Agreement.

Neutral Authorship. Each of the provisions of this Agreement has been reviewed
and negotiated and represents the combined work product of all Parties hereto.



No presumption or other rules of construction which would interpret the
provisions of this Agreement in favor of or against the Party preparing the same
shall be applicable in connection with the construction or interpretation of the
provisions of this Agreement.

14. Governing Law. This Agreement and the rights of the Parties hereto shall be
governed by and construed in accordance with the laws of the State of Tennessee,
and the Parties agree that in any such action venue shall lie exclusively in Dickson
County, Tennessee.

15. Entire Agreement. The entire agreement between the Parties hereto is contained in
this Agreement and the exhibits hereto, and this Agreement supersedes all of their
previous understandings and agreements, written and oral, with respect to this
transaction. This Agreement may be amended only by written instrument executed
by the Parties subsequent to the date hereof.

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the day and year
first above written.

LPC CITY

Name Name

Title Title



RESOLUTION #2026-13

A RESOLUTION APPROVING AND AUTHORIZING THE MAYOR TO SIGN A
MEMORANDUM OF UNDERSTANDING BETWEEN THE DICKSON POLICE
DEPARTMENT AND DICKSON COUNTY EMERGENCY COMMUNCATIONS
DISTRICT AUTHORIZING ACCESS TO THE DISTRICT’S COMPUTER-AIDED
DISPATCH SERVERS AND RELATED SYSTEMS

WHEREAS, in the course of performing normal police procedures, officers of the Dickson
Police Department benefit from access to the Dickson County Emergency Communications
District’s computer-aided dispatch servers and related systems for the purpose of conducting
National Crime Information Center (NCIC) and Tennessee Information Enforcement System
(TIES) transactions; and

WHEREAS, following the incorporation of the Dickson Emergency Communications
Department into a division of the Dickson Police Department, the Tennessee Bureau of
Investigation requires that the department enter into a Memorandum of Understanding with the
Dickson County Emergency Communications District (DCECD) to provide guidance and policies
to preserve security for access to specified servers, systems and networks.

Now, therefore, BE IT RESOLVED BY THE COUNCIL OF THE CITY OF DICKSON,
TENNESSEE, that:

SECTION 1. The Memorandum of Understanding between the Dickson Police Department
and Dickson County Emergency Communications District attached hereto is hereby accepted and
approved.

SECTION 2. The Mayor of the City of Dickson, Tennessee, is authorized to sign and execute
said Memorandum of Understanding and any and all documents and instruments necessary to its
implementation.

This resolution shall become effective upon passage, the public welfare requiring it.

Approved and adopted this 5th day of January, 2026.

ATTEST:

Chris Norman, RECORDER Don L. Weiss Jr., O.D., MAYOR



MEMORANDUM OF UNDERSTANDING

This Memorandum of Understanding is entered into between the Dickson Police Department
(“DPD”) and the Dickson County 911 Emergency Communications District (the “District”), effective
as of the day of December, 2025.

1. Purpose

This Memorandum of Understanding (MOU) establishes the terms and conditions under which the
Dickson Police Department (DPD) is granted permission by the Dickson County 911 Emergency
Communications District (District) to access and use the District’s Computer-Aided Dispatch (CAD)
servers and related systems for the purpose of conducting National Crime Information Center (NCIC)
and Tennessee Information Enforcement System (TIES) transactions.

2. Authority

This MOU is entered into pursuant to the authority granted to each agency under the applicable laws
and regulations governing law enforcement operations, 911 emergency communications, and
NCIC/TIES usage. All parties agree to abide by all NCIC, TBI, CJIS, and federal security policies.

3. Scope of Agreement

Under this agreement:

1. The District agrees to provide DPD with access to its CAD servers and associated network
resources solely for the purpose of conducting NCIC/TIES queries and receiving returned
data. DPD shall use reasonable care in accessing and managing any data from the servers.

2. The access provided will be limited to authorized DPD personnel who have met all required
certification, training, and security standards. DPD and the District shall coordinate to ensure
that said personnel have the appropriate credentials prior to accessing any CAD servers or
any files containing data therefrom.

3. The District will maintain ownership and administrative control of the CAD servers and all
associated infrastructure.

4. The DPD will maintain responsibility for ensuring the lawful and appropriate use of NCIC
data accessed through these systems.

4. System Access and Security

1. All access to the CAD servers will comply with FBI CJIS Security Policy standards,
Tennessee Bureau of Investigation (TBI) requirements, and any applicable District and DPD
policies.



2.

3.

DPD will ensure that all personnel with access:
a. Maintain current NCIC/TIES operator certification.
b. Follow all established security protocols, including password policies, device security
standards, and data handling rules.
Unauthorized access, sharing, or misuse of NCIC data is strictly prohibited and may result in
termination of access and/or legal or administrative action.

5. Responsibilities of the Dickson Police Department

The DPD agrees to:
1. Use the CAD servers exclusively for official law enforcement purposes.
2. Ensure all personnel are trained and compliant with NCIC/TIES rules.
3. Maintain the security of all devices accessing the system.
4. Report any suspected security breach to the District immediately.
5. Provide any documentation required for audits or compliance reviews.
6. Indemnify and hold the District harmless from any damages or claims resulting from misuse

or improper access or dissemination of CAD files.

6. Responsibilities of the Dickson County 911 Emergency Communications District

The District agrees to:

1.

Provide the necessary system access, configuration, and support to allow DPD to conduct
NCIC/TIES transactions.

Maintain the CAD servers, network infrastructure, and security systems to meet operational
and CIJIS requirements.

Notify DPD of any system outages, maintenance windows, or changes affecting access
within a reasonable period of time from the discovery of the outage.

Cooperate with law enforcement and CJIS compliance audits as required.

7. Data Ownership and Privacy

All NCIC/TIES data accessed through the CAD system remains the property of the issuing
agencies (FBI, TBI, NLETS, etc.).

Both parties agree to handle all information in accordance with state and federal
confidentiality and dissemination laws.



8. Costs

Unless otherwise agreed in writing, both parties will bear their own costs associated with system
access, equipment, maintenance, and staffing. Any future costs may be addressed via amendment to
this MOU.

9. Term and Termination

1. This MOU will remain in effect until amended or terminated by either party.
2. Either party may terminate this agreement with 30 days” written notice.
3. Immediate suspension of access may occur if a security violation or misuse is detected.

10. Amendments
This MOU may be amended at any time by mutual written agreement of both parties.
11. Points of Contact

Dickson Police Department

Name/Title: Don L. Weiss, City of Dickson Mayor
Address: 600 E Walnut ST, Dickson, TN 37055
Phone/Email: 615-441-9508 mayor@cityofdicksontn.gov

Dickson County 911 Emergency Communications District
Name/Title: Shauna Heath, 911 Director

Address: 201 W Chestnut ST, Dickson, TN 37055
Phone/Email: 615-446-8041 ecdirector@dicksoncountytn.gov

12. Signatures

By signing below, both parties agree to the terms of this Memorandum of Understanding.

Dickson Police Department
Signature:
Name/Title: Don L. Weiss, City of Dickson Mayor
Date:

Dickson Céynty 911 Emergency Communications District
Signature: i (L2 f‘;\h ? Z=¢

Name/Tifle: Shauna Heath, 911 Director
Date: /2~ 23




Chris Norman

From: Jotform <noreply@jotform.com>

Sent: Tuesday, December 23, 2025 2:07 PM

To: Chris Norman

Subject: Re: City of Dickson Request for Inclusion on City Council Agenda

7 Jotform

City of Dickson Request for Inclusion on City Council Agenda

Date: 12-23-2025

To request to be included | request to be included on the agenda for a City of Dickson City
on the agenda for a City ~ Council meeting to discuss the Rural Fire District fees and

of Dickson City Council method for calculating the fees assessed.

meeting, please state the

nature of the request:

Name of individual

e ) J Brandon Jackson
submitting request:

Date of council meeting

. 01-05-2026
requested:

Name of individual or
group requesting to John Brandon Jackson
appear before the Council:

Address (City/State/Zip): 601 Bruce Rd
Dickson, TN 37055

Phone Number: (615) 556-5876
Email: jaxonjb@gmail.com
Resident of the City of No

Dickson?

| have read the City of

Dickson's Policy For CHECKED: Yes
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