Professional Service Agreement between
Woolpert, Inc. and the City of Gahanna, Ohio

Section 1. General

THIS AGREEMENT, made and entered into this ____ day of , 20, by
and between Woolpert, Inc., whose address is 2780 Airport Drive, Suite 100
(hereinafter referred to as “Woolpert”) and the “Client” identified herein, provides
for the Professional Services described under Section 3 of this Agreement.

Client: City of Gahanna, Ohio

Address: 200 S. Hamilton Road, Gahanna, OH 43230
Contact Person: Karl Wetherholt, PE, City Engineer
Phone Number: 614-342-4005

Fax Number: (614) 342-4100

The “Contact Person” designated above shall have the complete authority to act on
behalf of the Client, including, by way of illustration and not by way of limitation, to
define scope, transmit instructions, receive information, and authorize changes in
Professional Services, and to negotiate fees and other changes under this Agreement.

Section 2. General Description of Project and Project
Area

The Client’s project is described as follows:

e Site Planning for the City of Gahanna Public Service & Parks Departments
Service Center Facility located at the southeast corner of the Techcenter Drive
& Science Boulevard intersection. The new facility will incorporate green
technology strategies such as using native plant material, permeable pavers,
bioswales, and rain gardens.

The project area for this Project is described as follows:

e 9.0 acre lot labeled as Lot #6 - Proposed Public Service & Parks Departments
Service Center on a drawing dated January 29, 2009 and entitled Techcenter
Drive Extension Phase 1 & Phase 2 for Central Park of Gahanna, prepared by
Watcon Consulting Engineers & Surveyors.

General Description of Professional Services

The Professional Services to be provided by Woolpert are identified below and are
more fully described in the "Scope of Services" (Attachment A to this Agreement),
which is incorporated by this reference:

e Creation of a Conceptual Site Plan for Development of the Propo'se‘d City of
_Gahanna Public Service & Parks Departments Service Center

Any services beyond those identified in this Agreement shall be considered Additional
Services and shall be authorized in writing by an Addendum to this Agreement

Woolpert Professional Service Agreement
February 3, 2011

EXHIBIT A



executed by both parties. Email transmissions may be utilized to meet the
requirement of a writing executed by both parties provided the other party receives
the transmission and agrees that the terms and conditions are acceptable. Email
transmissions shall only be effective for changes in the scope, compensation, or
schedule. Any modifications or additions to the terms and conditions of this Agreement
must be effected through a properly executed Addendum and any such changes
beyond scope, compensation, or schedule included in an email transmission shall be
considered void and of no effect.

Section 3. Compensation to Be Paid to Woolpert

Compensation to be paid to Woolpert for providing the requested Services shall be as
follows:

e In accordance with Attachment B of this Agreement, which is incorporated by
this reference

Section 4. Date of Commencement and Duration

The Date of Commencement for Services provided pursuant to this Agreement shall be
the date on which the Agreement is fully executed. Woolpert shall perform its services
with due and reasonable diligence consistent with sound professional practice. This
Agreement shall remain in effect until January 31, 2012, unless terminated as
provided herein, or extended by mutual agreement in writing.

Section 5. Terms and Conditions

5.1 Delayed Services: Woolpert’s fees have been calculated in anticipation of orderly
and continuous progress of the project. If services are disrupted or delayed for reasons
beyond Woolpert’s control, the termination date specified in Section 4 of this
Agreement shall be modified and the fees shall be renegotiated accordingly.

5.2 Invoice Procedures and Payment: Woolpert shall submit invoices to the Client for
Services rendered during each invoicing period which shall generally be on a monthly
basis. For Services provided on a Lump Sum basis, the amount of each invoice shall be
determined on the “percentage of completion method” whereby Woolpert will
estimate the percentage of the Lump Sum Services accomplished during the invoicing
period. For services provided on a Unit Cost/Hourly basis, invoices shall include,
separately listed, any fees for Services for which time charges and/or unit costs apply
for the invoicing period. Such invoices shall also separately list reimbursable expenses,
if applicable. Such invoices shall be submitted not more frequently than monthly by
Woolpert and shall be due and payable by the Client upon receipt.

The Client hereby acknowledges that unpaid invoices shall accrue interest at 1.5
percent per month after such invoices have been outstanding for over 30 days. If
payment is not made as provided herein, the Client agrees to pay all costs of
collection, including reasonable attorneys’ fees, regardless of whether legal action is
initiated. If an invoice remains unpaid 30 days after the date of the invoice, Woolpert
may, immediately upon giving notice of its intent to do so, suspend services or
terminate this Agreement and pursue its remedies for collection. Woolpert may also
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immediately suspend its services or terminate its agreement on any other project with
the Client or an entity affiliated, related or otherwise partially controlled by the
Client, and/or apply funds from one such project to this Project or any other project
on which payment to Woolpert is overdue.

5.3 Expert Witness Services: It is understood and agreed that Woolpert’s services
under this Agreement do not include any participation whatsoever in any litigation.
Should such services be required, a Professional Service Agreement Addendum may be
negotiated between the Client and Woolpert describing the services desired and
providing a basis for compensation to Woolpert.

5.4 Opinion of Probable Construction Cost/Cost Estimates: The Client hereby
acknowledges that Woolpert cannot warrant that opinions or estimates of probable
construction or operating costs provided by Woolpert will not vary from actual costs
incurred by the Client.

5.5 Limit of Liability: The limit of liability of Woolpert to the Client for any cause or
combination of causes resulting from the Services rendered hereunder shall be, in
total amount, limited to the fees paid under this Agreement.

5.6 Construction Phase: Woolpert shall not be responsible for or have control over
construction means, methods, techniques, sequences, or procedures; or for safety
precautions and programs in connection with the work. Nor shall Woolpert be
responsible for any contractor’s or subcontractors’ failure to carry out the work in
accordance with the Contract Documents or for their failure to comply with applicable
“laws, ordinances, rules, or regulations. Woolpert will not have any direct contractual
relationship with the contractor, any subcontractors or material suppliers. Woolpert
may, under a separate subcontract with the contractor, provide survey services.
Woolpert shall not be bound by any term or obligation contained in any “General
Condition” or other construction bidding documents unless expressly consented to by
Woolpert in writing.

5.7 Insurance: Woolpert shall carry, on all operations hereunder, workers
compensation insurance, commercial general liability insurance, professional liability
insurance, and automobile liability insurance.

5.8 Assignment/Third Parties: Neither the Client nor Woolpert will assign or transfer
its interest in this Agreement without the written consent of the other. Woolpert,
however, does reserve the right to subcontract any portion of the Services. Nothing in
this Agreement shall be construed as creating any rights, benefits, or causes of actions
for any third party against either Woolpert or the Client.

5.9 Suspension, Termination, Cancellation, or Abandonment: In the event the
Project identified in this Agreement is suspended, canceled, or abandoned by the
Client thereby suspending, delaying, or terminating the services called for herein,
Woolpert shall be given 15 days’ prior written notice of such action and shall be
compensated for the Services provided and reimbursable expenses incurred up to the
date of suspension, cancellation, or abandonment including necessary and reasonable
costs incurred thereafter. If the Client delays or suspends Woolpert’s services for more
than 90 days, then Woolpert may terminate this Agreement upon giving seven days’
written notice. Either party may terminate this Agreement upon the other’s filing for
bankruptcy, insolvency, or assignment for the benefit of creditors. Except as expressly
provided otherwise in Paragraph 6.2, either party may terminate this Agreement for
cause upon 30 days’ written notice of a substantial failure by the other party to
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perform in accordance with the terms of this Agreement through no fault of the
terminating party. The party receiving such termination notice shall have the right to
correct its failure within seven days of receiving said notice, or if it cannot cure the
default within seven days, proceeds diligently to cure and does cure within the 30-day
notice period. Pursuant to Section 5 of this Agreement, Woolpert shall not be
obligated to commence services until this Agreement is fully executed. If the Client
fails to execute this Agreement within 30 days of the date it is sent to the Client,
Woolpert shall have the right to revise fees or revoke any proposal related to the
services.

5.10 Disputes: If a dispute between the parties arises out of or relates to this
Agreement, or the breach thereof, then the parties agree to make a good faith effort
to settle the issue through direct discussion between the parties prior to having
recourse to a judicial forum. It is further agreed that the parties each waive their right
to indirect, special, incidental, consequential, or punitive damages. In the event of
any litigation, the prevailing party shall be entitled to recover reasonable attorneys’
fees. The Client agrees that Woolpert’s officers, partners, agents, and employees will
have no personal liability for any damages arising out of or relating to this Agreement.

5.11 Standard of Care: Woolpert agrees to perform services in a manner consistent
with that degree of care and skill ordinarily exercised by members of the same
profession currently practicing under similar circumstances. Woolpert makes no other
warranties, express or implied, under this Agreement or otherwise, in connection
with these Professional Services.

5.12 Waiver: Any failure by Woolpert to require strict compliance with any provision
of this Agreement shall not be construed as a waiver of such provision, and Woolpert
may subsequently require strict compliance at any time, notwithstanding any prior
failure to do so.

5.13 Relationship: Woolpert is an independent contractor to the Client in performing
its Services under this Agreement and is not an employee, agent, joint-venturer, or
partner of the Client.

5.14 Client Responsibilities: The Client shall provide Woolpert all pertinent data,
criteria, and information, including but not limited to design objectives and
constraints, space and use requirements, operational information, budgetary limits,
flexibility and expandability requirements, and any other available project data such
as sketches, reports, prior designs, soil tests, surveys, and plans. Woolpert shall be
entitled to rely on any and all information provided pursuant to this provision. The
Client shall review Woolpert’s work thoroughly and promptly and provide direction as
necessary. If the Client at any time becomes aware of any defect in the work or
services provided, Client shall give notice of such defect. The Client shall, within 14
days of notice of any defect in work or service, give written notice to Woolpert
describing the defect and providing any costs associated with such defect. The Client
waives any right to set-off or recovery of costs associated with any defective work or
service unless the Client strictly complies with this provision and provides written
notice as required herein. The Client shall provide access to the project site. The
Client shall be responsible for payment of any governmental or other similar fees
associated with permits or plan review.
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5.15 Severability: Any provision of this Agreement later held to be unenforceable for
any reason shall be deemed void, and all remaining provisions shall continue in full
force and effect.

5.16 Ownership/Reuse of Documents: All plans, drawings, and other documents
(including electronic files or documents) prepared or furnished by Woolpert pursuant
to this Agreement are instruments of service, and Woolpert shall retain all ownership
and property interests therein whether or not the project is completed. The Client
may make and retain copies for information and reference in connection with the use
and occupancy of the project by the Client; however, such documents are not
intended or represented to be suitable for reuse by the Client. Any reuse will be at the
Client’s sole risk unless Woolpert, for compensation to be agreed upon, reviews and
adapts such documents. The Client shall indemnify and hold Woolpert, its officers,
partners, employees, agents, and lower-tier consultants harmless from all claims,
damages, losses, and expenses including reasonable attorneys’ fees and costs of
defense arising out of or resulting from this Paragraph 6.16 or Paragraph 6.17.

5.17 Electronic/CADD Documents: Woolpert shall not be required to provide or
deliver electronic or computer-aided design and drafting (CADD) files, unless
specifically required by the Scope of Services described in Section 3 or Attachment A
of this Agreement. Any electronic or CADD file that is delivered shall be considered a
“convenience” to the Client and in the case of any discrepancy or difference between
electronic files and hard copies of drawings or files, hard copies shall control. Due to
the easily alterable nature of electronic files, Woolpert makes no warranties,
either express or implied, with respect to the accuracy, completeness,
merchantability, or fitness for any particular purpose, including, but not limited
to, performance of electronic files in cost estimating, quantity calculating, survey
layout, or other software used by the Client or any other consultant or contractor.
If electronic or CADD files are provided or delivered, such files shall be developed
based on Woolpert’s standard formatting, layering, drafting and design practice,
unless specifically directed otherwise by the Client prior to execution of this
Agreement. The Client shall not make or permit to be made any copies or any
modification to electronic media, plans, and specifications without the prior written
authorization of Woolpert. Woolpert shall not be liable in the event that erroneous
information is supplied by the Client or a third party, and Woolpert subsequently relies
upon and incorporates that information into an electronic file, plans, specifications, or
other documents.

5.18 Addendums/Additional Services: Services resulting from changes in the specific
scope, extent, or character of the work or in the Client’s needs, including but not
limited to changes in size, complexity, or schedule; delays or demands by the Client,
its agents, or contractors; or revision or rework of previously performed services when
such services are due to causes beyond the control of Woolpert, shall be considered
Additional Services, and Woolpert shall be entitled to additional compensation. Unless
otherwise agreed, such Additional Services shall be performed on a Unit Cost/Hourly
Fee basis. Woolpert shall not be obligated to make revisions or perform Additional
Services until Woolpert’s receipt of a mutually executed Addendum as set forth in
Section 3.

5.19 Environmental Hazards: Woolpert shall have no responsibility for the discovery,
presence, handling, removal, transportation, or disposal of or exposure to hazardous,
toxic, or similar materials in any form at the project site. In the event Woolpert’s
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services as identified in this Agreement include an environmental assessment, then the
term “discovery” as used in this provision shall not be construed to relieve Woolpert of
its contractual obligation to, in accordance with the standard of care identified
herein, conduct research and/or study to “discover” such materials in connection with
such services. :

5.20 Entirety of Agreement: This Agreement embodies the entire agreement and
understanding between the parties, and there are no other agreements and
understandings, oral or written, with reference to the subject matter hereof that are
not merged herein and superseded hereby. No alteration, change, or modification of
the terms of this Agreement shall be valid unless made in writing and signed by both
parties hereto, except that all terms and conditions contained in a Client purchase
order or other standard or preprinted work authorization issued by the Client shall be
null and void, even if such document is of later date. This Agreement shall be
governed by the laws of the state where the services are performed. This Agreement
includes this document and, by this reference, incorporates the following as if fully set
forth herein:

e Attachment A: Scope of Services
e Attachment B: Compensation

5.21 Notices: Any notice required hereunder shall be sufficiently given when sent to
the signatories hereunder or to the above-named contact person via United States
certified mail, return receipt requested, or via overnight courier with receipt
verification to the address set forth herein, or by personally delivering such notice to
the party to be in receipt thereof.
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IN WITNESS WHEREOF, this Agreement, which is subject to the terms and conditions
of Sections 1 through 6 and Attachment(s), is accepted as of the date first written
above.

The City of Gahanna, Ohio Woolpert, Inc.

Signed: Signed: }ég"é‘ W
Typed Name: Typed Name:  Robert J. Kuederle
Title: Title: Senior Associate
Date: Date: February 3, 2011
Woolpert Professional Service Agreement
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Attachment A: Scope of Services

Woolpert Contact

Daniel W. Whited, PE
2780 Airport Drive
Columbus, Ohio 43219
Office: 614.827-6172
Mobile: 614.419.1713

Services

The following scope of services represents Woolpert’s understanding of the Client’s
project. The Client will provide Woolpert with a summary of the program elements
for the new facility, including:

e The size use of each building site program element

e The number of parking spaces desired

e Access requirements and desired connections to the new facility

e Any known design requirements such as screening requirement, zoning code
requirements, etc. to be included in the Conceptual Site Plan

e Whether structures will be open air, covered, or enclosed
e All anticipated site elements when the site construction is completed
* Desired phasing if applicable

e The type of building construction material(s)s anticipated for each building and use

Conceptual Site Plan

Woolpert will prepare a Conceptual Site Design Plan for the new facility to be
presented by the City during a public meeting. The Conceptual Site Plan will be
prepared according to the outline below.

Site Base Map - Woolpert will prepare a base map from the site topographic
survey for the site and setbacks, easements, existing utilities, the parcel
boundary, and any applicable City Standards provided by the City of Gahanna.
The Site Base Map will graphically represent design criteria that affects the
layout and design of the new facility. ‘

Site Plan Design Alternatives - Woolpert will prepare up to two (2) Site Plan
Design Alternatives for the new facility based upon the information provided by
the Client.

Woolpert Use Only
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¢ Two (2) scaled hand drawn sketches of the site plan consisting of (1)
building locations and orientation, (2) a conceptual planting plan (plant
massing and buffer yards), and (3) hardscape design elements including
parking lots, roads, screen walls, and sidewalks.

+ Client Review Meeting - Woolpert will meet with City representatives to
review the two (2) hand drawn Site Plan Design Alternatives.

Conceptual Site Plan - Woolpert will prepare a color rendered Conceptual Site
Plan based upon the Client’s comments during the Client Review meeting for
the two hand drawn sketches. Woolpert will prepare the Conceptual Site Plan
in AutoCAD based upon information provided by the Client. The color
rendering will be a SketchUp rendering that uses the CAD plan as its
foundation. The Conceptual Site Plan will include the following information:

+ Perimeter streets and sidewalks that abut the property
¢ Access drives for the new facility

¢ Building location and orientation
*

General Building shape, size, and building materials requested by the
Client

Parking Lots, sidewalks, and special paving areas

*

¢ Conceptual Planting Design representing buffer yards and tree massing.
The plan will not include shrub, groundcover, or annuals / perennials.

+ Locate screen walls

+ Property lines and easements (provided by the Client)

Conceptual Site Plan Memorandum - Woolpert will prepare a Conceptual Site
Plan memorandum outlining the layout and design for the new facility. The

memorandum will explain the rationale for the location, and orientation for
the plan elements for use by City Representatives during the Public Meeting.

Deliverables:
¢ Two (2) hand drawn Design Alternatives

¢ Client Review Meeting
¢ One (1) Color Rendered Conceptual Site Plan
+ Digital Copy of the Conceptual Site Plan in PDF format

+ Conceptual Site Plan summary memorandum outlining the site layout
Additional Meetings and Conference Calls
Woolpert can participate in public meetings and conference calls, or provide other

services on a time and materials basis according to the attached fee schedule
(Attachment B).
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Attachment B: Compensation

Design Fees

Site Plan Design AlternatiVes ....c..eeeniieiiiiiiiiieeeeieee it eeereeeeenreeannenn $3,000
Client Review Meeting . ..ot et ve e e e eeeee e eannanns S 750
Conceptual Site Plan... ..o e e e eana $4,000
Reimbursable EXPenses®. ... ... e e eeee e e e e e e aans S 150
Total LUmpP SUM FEO . uuuri ittt reeteeeeeeceareneenenasanaenas $7,900

*Reimbursable Expenses are direct expenses including but not limited to travel,
copies, prints, shipping.
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