





JOINT GOVERNMENTAL ROUND TABLE DISCUSSION
Wednesday, September 6, 2017

The meeting was called to order at 12:02 p.m. in the Escanaba City Council Chambers, Room
C101, 410 Ludington Street, Escanaba, Michigan, Delta County.

Present: Escanaba Delta County Commissioners David Rivard, Theresa Nelson, and Ryan
Bergman Delta County Administrator, and Delta County Sheriff Ed Oswald, County Clerk Nancy
. Kolich, Escanaba Mayor Marc D. Tall, Escanaba City Manager Patrick S. Jordan, Escanaba City
Clerk Robert S. Richards, Wells Township Supervisor Matt Jenson, Peter Van Steen of CUPPAD,
Dennis Maufort of Brampton Township, Ed Legault Escanaba DDA Director, David Anthony of the
Hannahville Indian Community, and members of the public and media.

" [Escanaba City Manager Patrick S. Jordan, called the meeting to order and welcomed
everyone.
NEW BUSINESS

Update Delta County Correctional Institution Addition.

Delta County Administrator Ryan Bergman and Delta County Sheriff Ed Oswald
provided an update on the Delta County Correctional Institution Addition construction plan and
USDG Loan status. They advised the ribbon cutting ceremony was scheduled for September
19" at 1:00 p.m.

Committee Member Announcements and Updates.

Those in attendance also provided Items of mutual interest and concern in their municipalities.
Next scheduled meeting was October 11, 2017.

Hearing no further public comment, meeting adjourned at 12:56 p.m.

Robert S. Richards, Escanaba City Clerk, Recording Secretary
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September 18, 2017

Mr. Glen Brown

City of Escanaba

Electrical Advisory Committee
410 Ludington Street
Escanaba, MI 49829

Re:  Scope of Work and Fee Proposal: Escanaba Solar Project

Dear Glen:

Westwood Professional Services (Westwood) is pleased to submit this scope of work and fee proposal for
engineering services to support the City of Escanaba (Escanaba) in designing the Escanaba solar project.
It’s our understanding that two sites are being considered, however the project site adjacent to Escanaba
airport is considered to be the front-runner. For the purpose of this proposal we have assumed that all
work will be performed at the airport site.

The enclosed proposal includes a comprehensive work program consisting of geotechnical, permitting,
and development services. With experience on over 6,000 MW of solar plant design and engineering
experience since 1978, Escanaba will find Westwood’s firm grasp of the solar design and development
process essential as you execute this project. With a diverse group of services, we support the siting, land
rights, permitting, design, preconstruction, and construction phases of solar projects.

Thank you for the opportunity to submit this proposal. Please let us know if you have questions on the
scope of work. We would be happy to discuss alternative approaches or customize the scope to meet your
needs. We are excited about the prospects for this project and look forward to making it a success. A
signed and returned copy of the attached General Conditions will serve as our authorization to proceed.

Sincerely,
WESTWOOD PROFESSIONAL SERVICES

Hitho 1t

Matt Wessale
Project Manager
Office (952) 697-5772

Multi-Disciplined Surveying & Engineering
westwoodps.com
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Task 1 - Pile Load Testing

Westwood will perform the test pile procurement, installation, and pile load testing for the proposed site
adjacent to the Escanaba airport. We will install prototype piles, perform lateral and axial load testing,
and remove/dispose of the piles after completion. It is assumed the test piles will be driven and/or helical
piles. Test piles shall consist of either W6x9 driven I-beams or 4.5” OD, 0.25” wall helicals with 16”
plates. If helical piles are installed, Westwood assumes helical probes shall be performed in conjunction
with testing. We will perform axial and lateral load testing on a total of four (4) test piles per pile type
(helical and/or driven). Pile load testing includes the following:

1. Helical Torque Probing (Helical Piles Only)

a. Prior to helical pile installation, ten (10) helical torque probes will be performed across
the project site. Helical probes consist of installing a prototype helical pile to its
maximum allowable depth and recording installation torque data at each foot during the
probe. The prototype pile is immediately removed and undamaged piles will be reused
for remaining helical probes.

b. Upon completion of the helical probing, Westwood will evaluate the probing data and
determine test pile locations based on worst case and representative probe conditions.
Helical test piles will be installed at these locations.

2. Axial Load Testing
a. Each installed pile will be tested in axial tension (pullout), loading the post incrementally
to failure, or to the limits of the equipment, whichever occurs first.
b. Deflection data shall be obtained at each load increment.

3. Lateral Load Testing
a. Following axial testing, lateral load tests will be performed on each pile. Each lateral test
performed will load the post incrementally to 200 percent of the estimated design load, or
to failure, whichever occurs first.
b. Deflection data shall be obtained at each load increment.

Once field testing is complete, we will provide a data report summarizing the testing methods and results.
If the proposed test pits and geotechnical engineering (Task 2) is also awarded to Westwood, the pile load
test results will be presented in the geotechnical engineering report.

Schedule:
Field work is anticipated to begin 1-2 weeks following notice to proceed. The field work should take
approximately I'weeks to complete.

Task 2 — Test Pits and Geotechnical Engineering Report
Westwood will perform a limited test pit investigation at the proposed project site to identify potential

subsurface challenges or geohazards that could preclude development of the project. We assume that
geotechnical information from the adjacent Upper Hand Brewery property may be relied upon for our




analysis of the Escanaba airport site. To confirm the Upper Hand Brewery data is applicable, we propose
to explore the subsurface conditions by performing three (3) test pits to depths of 8 ft, or bucket refusal,
whichever is shallower. Our field technician will observe the test pit, log the soils encountered, collect
soil samples, and perform limited strength tests on the soil using a dynamic cone penetrometer (DCP),
static cone penetrometer (SCP), and/or a pocket penetrometer. Groundwater observations will also be
recorded. Test pits will be backfilled in lifts of native soil with limited compaction using the backhoe
bucket. Topsoil will be stripped and stockpiled separately and replaced on top of the disturbed test pits
area. In addition to test pits, Westwood will also perform the following geotechnical tests and reporting
to aid in the design of the solar project:

A. Electrical Resistivity Testing
We will perform electrical resistivity surveys at one (1) locations on site in accordance with
ASTM G57 using the Wenner four-electrode method. Resistance measurements will be
performed with probe spacing of 5, 10, 20, 30, 50, and 100 feet in both the north/south and

east/west directions.

B. Laboratory Testing
Geotechnical laboratory testing will be performed on two (2) bulk samples retrieved from the

site. A subcontractor will be used to support this testing. Our laboratory testing may include
the following:

o Moisture content

¢  Moisture-density relationship (Proctor)

o  Grain size analysis

s  Atterberg Limits

e Thermal resistivity dry-out curves on one (1) sample

¢ Corrosivity tests including pH, soluble sulfates, and soluble chlorides

The number and type of tests may change based on the soil encountered during the field
exploration. Soil samples will be retained for 30 days after completion of laboratory testing.

C. Engineering Analysis and Report Preparation
Based on the findings of our field exploration and laboratory testing, we will perform
engineering analyses, develop conclusions, and provide recommendations for geotechnical
related aspects of design and construction of the project. The geotechnical report will
conform to the requircments of the applicable building code and include the following:
i. A vicinity map and site plan showing the approximate locations of our field
explorations.
ii.  Logs of the test pits with engineering descriptions of the subsurface conditions
encountered,
iii.  Discussion of geotechnical testing methods
iv.  Discussion of local geologic and subsurface conditions.
v.  Results of our laboratory testing.
vi,  Results of pile load testing.




vii.  Recommendations for site preparation and earthwork including clearing and
grubbing, excavations, water control, subgrade preparation, fill placement and
compaction, and cut and fill slopes.

viii. Recommendations for preliminary design of driven or helical foundations
including skin friction (driven), Kt factor (helical), and LPile parameters for
lateral p-y analysis including soil model, unit weight, cohesion, and friction
angle.

ix. Recommendations for shallow foundations and equipment pads including bearing

capacity, lateral resistance, and estimated total and differential settlement.
x.  Recommendations for seismic site class.
xi.  Recommendations for aggregate access roads.

The above information will be included in a final report and presented in electronic, PDF format.
Our final report will be report will be reviewed and sealed by a Professional Engineer (PE)
registered in the project state.

Schedule
Geotechnical field work will be completed during the same mobilization as pile load testing. Lab testing,

including thermal resistivity testing, may take up to 4 weeks to complete. The reports will follow within 2

weeks of lab testing completion. The final report will be therefore delivered up to 5-6 weeks following
completion of pile load testing.

Task 3 — FAA Solar Glare Assessment, Review, and Application

Westwood will review the existing solar glare assessment to ensure that all of the model input
parameters are correct and that the results are conclusive for the given input. Westwood will assist in
the preparation and review of the FAA Form 74601, Notice of Proposed Construction or Alteration
and will coordinate with the FAA as appropriate to answer specific questions FAA staff may have on
the Project or the results of the analysis. Westwood will also coordinate with the FAA to ensure that
the Project review proceeds in a timely manner and that a formal letter is received from the FAA
which either determines that a full review is 1ot required, or conclusion of a No Hazard finding for
the Project.

Schedule
Westwood will procced with scope of work described above within two (2) weeks of notice to

proceed.
Task 4 - Shading Analysis
Westwood will provide an analysis of potential shading constraints for onc (1) proposed site, using the

Solmetric SunEye and PVsyst energy production modeling software. During the same mobilization as
pile load testing, a Westwood engineer will take onsite measurements with the SunEye along the




perimeter and interior of the site, The onsite measurements will be taken along a rough grid, to
understand how shading objects (trees, telephone poles, etc.) may affect the project’s energy production.

The SunEye shots will be imported into PVsyst and incorporated into a model of the site to estimate
potential production losses due to shading. To improve the quality of the PVsyst model, Westwood
anticipates Client will provide input values including but not limited to, panel type, tilt angle, system size,
rack type, row spacing, proposed layout, inverter type, etc. If Client is unable to provide PVsyst inputs,
Westwood will use assumptions and estimates based on industry standards and our design experience.
PVsyst modeling will consist of one modeling iteration. Upon completing of modeling, Westwood will
deliver a draft memorandum summarizing our procedure, assumptions, and results. Client comments will
be incorporated prior to issuing the final memorandum, appendices providing the SunEye measurements
and PVsyst report will be attached.

Schedule

Shading analysis field work will be completed during the same mobilization as pile load testing. PVsyst
modeling will begin after collection of onsite data and receipt of Client provided input values. The
Shading Analysis memorandum will be provided within 2 weeks of field work completion and receipt of
Client provided PVsyst input values.

| Task, Fee, and Schedule Summary

Task | Description Fee | Fee Type
1A | Helical Pile Load Testing Only _ $16,500 | Fixed Fee
1B | Driven Pile Load Testing Only $14,500 | Fixed Fee
1C | Helical and Driven Pile Load Testing $23,000 | Fixed Fee

2 | Test Pits and Geotechnical Engineering Report ' $11,000 | - Fixed Fee

3 | FAA Solar Glare Assessment, Review, and Application $2,750 - Fixed Fee

4 | Shading Analysis $2,500 | Fixed Fee
Fees:

Task 1 (Pile Load Testing) may be selected as one of three options. Option 1A consists of testing helical
piles only. Option 1B consists of testing driven piles only. And option 1C consists of testing both helical
and driven piles during the same mobilization.

Task 2 (Test Pits and Geotechnical Engineering) and Task 4 (Shading Analysis) must be combined with
one of the Task 1 options and awarded simultaneously. Field work associated with Task 1, 2, and 4 shall

be completed during the same mobilization.

Task 3 may be awarded and completed at any time.




All tasks and fees assume work to be completed for the site adjacent to the Escanaba airport. Alternate
sites may incur additional costs. Westwood shall notify Client of any additional costs before proceeding.

Any special reports, studies, revisions or other services not listed above which are ordered shall be done
on a per diem basis in accordance with the current rate schedule in force at the time the work is
performed.

Assumptions

Task 1 & 2 - Pile Load Testing and Geotechnical Engineering

Geotechnical and pile load testing field work will be conducted under the same mobilization.

Site access and land owner coordination will be facilitated by others at least 1 week prior to
mobilization.

Private utilities will be marked by others,

Working hours in the field are Monday through Friday, 7 am to 5 pm.

Pile installation can be completed in one mobilization of a tracked hydraulic impact hanumer pile
driver capable of installing a 15 foot long pile. All test locations to be accessible by 4WD trucks.
Should adverse weather or site conditions arise and affect the pace of field work or require
additional mobilizations, additional costs or delays may be incurred. Westwood shall notify
Client of any additional costs before proceeding.

Pile load testing and test pits can be completed in one mobilization of a medium excavator. All
test locations to be accessible by 4WD trucks. Should adverse weather conditions arise and affect
the pace of field work or require additional mobilizations, additional costs may be incurred.
Frozen soil to be removed prior to testing. The frozen soil depth shall not exceed 12 inches at the
time of testing, Should the depth of frozen exceed 12 inches at the time of testing additional costs
may be incurred. Westwood shall notify Client of any additional costs before proceeding.

Project site to have an off street parking location accessible by semi-truck and trailer.

Any snow or tree/brush clearing necessary to access test pile locations will be provided by others.
Shallow pile refusal is not anticipated and costs associated with pre-drilling pile locations are not
included. If shallow refusal is encountered, Westwood will contact Client to discuss options and
associated costs.

Reasonable efforts will be made to minimize crop and property damage; however, during the
normal course of our work some such disturbance will occur, such as surface rutting and
disturbance at the test locations. Compensation for crop and property damage is not included.

It’s assumed the site consists of virgin ground with no contamination or unidentified private
utilities. It is also assumed that standard Level D PPE is acceptable and no additional safety plans
or training is required by the Client or property owner. If any of the aforementioned assumptions
are determined to be inaccurate, delays and or additional costs or may be incurred.

Biological and cultural monitors, if required, will be provided by others.




Task 3 - FAA Solar Glare Assessment, Application, and Review

City of Escanaba will provide Westwood with detailed input information for the ForgeSolar
model including PV panel characteristics, including surface (film) reflection data, panel size,
mounting configuration, tracking system specifics (wake-up process, back tracking
characteristics etc.), number of panels and array size and location for the proposed Project.
Westwood assumes this information will be provided by City of Escanaba within the first
several days after notice to proceed.

Westwood assumes that there will be no glint or glare from the proposed Project on the
nearby airport and the FAA application/review process will not include mitigation or a
mitigation plan to reduce or eliminate glint or glare form the proposed Project.

Task 4 - Shading Analysis

L]

Shading analysis onsite measurements will be conducted during the same mobilization as pile
load testing

Client will provide PVsyst input values including but not limited to, panel type, tilt angle,
system size, rack type, row spacing, proposed layout, inverter type, etc. If Client is unable to
provide PVsyst inputs, Westwood will use assumptions and estimates based on industry
standards and our design experience.

PVsyst modeling will consist of one modeling iteration using Client provided inputs. Minor
adjustment may be made during the review of the draft memorandum.




General Conditions of Agreement Westwood Professional Services, Inc.

This document, together with the attached Scope of Work and Fee Proposal (“Proposal”) for the
Escanaba Solar Project dated September 18, 2017 (the “Project™), is an agreement (the “Agreement”)
between City of Escanaba, Michigan (“Client”) and Westwood Professional Services, Inc.
(“Westwood™)

1.01  Basic Agreement

Westwood shall provide, or cause to be provided, the services set forth in this Agreement and as
described in the accompanying Scope of Work and Fee Proposal (the “Services™) and shall
provide drawings, specifications, plans, work product, and any deliverables as described in this
Agreement and the Proposal (the “Deliverables™). Westwood may engage consultants to assist in
the performance of the Services.

2.01  Payment Procedures

Preparation of Invoices. Westwood will prepare a monthly invoice in accordance with
Westwood's standard invoicing practices and submit the invoice to Client.

Payment of Invoices. Invoices are due and payable within thirty (30) days of receipt. If Client
fails to make any payment due Westwood for Services and expenses within thirty (30) days after
the date of Westwood's invoice, the amounts due to Westwood will be increased at the rate of
1.25% per month after the thirtieth (30") day. In addition, Westwood may, without liability, after
giving seven (7) days written notice to Client, suspend Services under this Agreement until
Westwood has been paid in full all amounts due for Services, expenses, and other related charges.
Payments will be credited first to interest and then to principal. Westwood has the right to
employ such persons or professional service providers on a consultant basis to mitigate its
damages.

Payment for Services. Client shall pay Westwood as follows:

A. If the work is agreed to on an hourly basis, an amount equal to the cumulative hours charged
to the Project by each of Westwood's employees multiplied by the hourly rates for each employee
for all services performed on the Project, plus reimbursable expenses and Westwood's
consultant's charges, if any.

B. If work is agreed to on a lump sum basis, invoice amounts shall be an amount equal to the
percent of each task's completion multiplied by the lump sum of the task, plus reimbursable
expenses and Westwood's consultant's charges, if any.

3.01 Additional Services

If authorized by Client in writing, or if required because of changes in the Project, Westwood
may furnish services in addition to those set forth in the Scope of Work and Fee Proposal.

Client shall pay Westwood for such additional services an amount equal to the cumulative hours
charged to the Project by each class of Westwood's employees multiplied by the rates for each
applicable billing class, plus reimbursable expenses and Westwood's consultants' charges, if any.

4,01 Termination

This Agreement may be terminated for cause:

1




5.01

6.01

A. By either party upon thirty (30) days written notice in the event of failure by the other party
to perform in accordance with the Agreement's terms through no fault of the terminating party.
Notwithstanding the foregoing, this Agreement will not terminate as a result of a failure to
perform in accordance with the Agreement if the party receiving a notice of failure to perform
begins within seven (7) days of receipt of such notice to correct its failure and proceeds diligently
to cure such failure within thirty (30) days of receipt of notice; provided, however, that if and to
the extent such failure cannot be reasonably cured within such thirty (30) day period, and if such
party has diligently attempted to cure the same and thereafter continues diligently to cure the
same, then the cure period provided for herein shall extend up to, but in no case more than, sixty
(60) days after the date of receipt of the notice.

B. By Westwood:

1)  Upon seven (7) days written notice if Westwood believes that Westwood is being
requested by Client to furnish or perform services contrary to Westwood's
responsibilities as a licensed professional; or

2)  Upon seven (7) days written notice if Westwood's Services for the Project are delayed or
suspended for more than ninety (90) days for reasons beyond Westwood's control.

Westwood shall have no liability to Client as a result of such termination in this paragraph.

The terminating party under paragraphs 4.01.A or 4.01.B, may set the effective date of
termination at a time up to thirty (30) days later than otherwise provided to allow Westwood to
demobilize personnel and equipment from the Project site, to complete tasks providing value
which would otherwise be lost, to prepare notes as to the status of completed and uncompleted
tasks, and to assemble Project materials in orderly files. Westwood shall be compensated for the
time required to complete such tasks.

Successors, Assigns, and Beneficiaries

Client and Westwood are each hereby bound and the partners, successots, executors,
administrators, and legal representatives of Client and Westwood are hereby bound to the other
party to this Agreement and to the partners, successors, executors, administrators, and legal
representatives (and said assigns) of such other party, in respect of all covenants, agreements, and
obligations of this Agreement.

Neither Client nor Westwood may assign, sublet, or transfer any rights under or interest
(including, but without limitation, moneys that are due or may become due) in this Agreement
without the written consent of the other, except to the extent that any assignment, subletting, or
transfer is mandated or required by law. Unless specifically stated to the contrary in any written
consent to an assignment, no assignment will release or discharge the assignor from any duty or
responsibility under this Agreement.

General Considerations

The standard of care for all professional consulting and related services performed or furnished
by Westwood under this Agreement will be the care and skill ordinarily used by members of
Westwood’s profession practicing under similar circumstances at the same time and in the same
locality. Except as expressly set forth in Paragraph 6.01B, Westwood makes no warranties,
express or implied, under this Agreement or otherwise, in connection with Westwood’s Services
and Deliverables. Westwood and its consultants may use or rely upon the design services of
Client and others, including, but not limited to, contractors, manufacturers, and suppliers.
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If Client notifies Westwood of a deficiency, or if Westwood determines there is a deficiency,
within sixty (60) days after delivery of a Deliverable to Client, as Client’s sole and exclusive
remedy, Westwood shall correct such deficiencies without additional compensation except to the
extent such action is directly attributable to deficiencies in Client-furnished information.

Client shall be responsible for, and Westwood may rely upon, the accuracy and completeness of
all requirements, programs, instructions, reports, data, and other information furnished by Client
to Westwood pursuant to this Agreement. Westwood may use such requirements, reports, data,
and information in performing or furnishing services under this Agreement.

Westwood neither guarantees the performance of any third party, including contractors, using the
Deliverables or Services nor assumes responsibility for any third party’s failure to furnish and
perform any work that uses the Deliverables or Services.

Westwood shall not be responsible for the acts or omissions of any contractor(s), subcontractor(s)
or supplier(s), or of any of the contractor’s agents or employees or any other persons (except
Westwood’s own employees) furnishing or performing any of the contractor’s work; or for any
decision made on interpretations or clarifications of Deliverables without consultation and advice
of Westwood.

It is understood and agreed that if Westwood’s services under this Agreement do not include
construction phase services, and that such services will be provided by Client, then Client
assumes all responsibility for interpretation of Deliverables and for construction observation or
review and waives any claims against Westwood that may be in any way connected thereto.

Westwood shall be the exclusive owner of all right, title, and interest in and to any and all
Deliverables, together with any and all related rights of copyright, patent, trade secret, trademark
and service mark, and all other proprietary rights of any kind whatsoever. Subject to the
provisions herein and upon Westwood’s receipt of full payment therefore, Westwood hereby
grants to Client, and Client accepts: (i) 2 nonexclusive, nontransferable, without the right to
sublicense, royalty-free license to use the Deliverables for the sole purpose of constructing the
Project: and (ii) the right to reproduce applicable portions of the Deliverables for Client’s
contractors, consultants, and suppliers solely for use in construction of the Project, provided
Client reproduces on such copies the copyright notice and other proprietary legends that were on
the original Deliverable. Deliverables are not intended or represented to be suitable and are not
licensed to Client for reuse by Client or others on extensions of the Project or on any other
project. Upon termination of this Agreement by Westwood pursuant to paragraph 4.01, the
license granted herein shall terminate. Any unauthorized use of the Deliverables will be at
Client's sole risk and without liability to Westwood or to Westwood’s consultants. Client shall
indemnify and hold harmless Westwood and Westwood’s consultants from all claims, damages,
losses, and expenses, including attorneys’ fees arising out of or resulting therefrom.

This Agreement is to be governed by the laws of the State in which the Project is located.

All express indemnifications or limitations of liability included in this Agreement will survive its
completion or termination for any reason.

Any provision or part of the Agreement held to be void or unenforceable under any laws or
regulations shall be deemed stricken and all remaining provisions shall continue to be valid and
binding upon Client and Westwood.

Nothing contained herein shall be construed to mean that Westwood and Client are engaging in a
joint venture or partnership.

Westwood shall maintain insurances during the term of this Agreement as indicated in the
attached Attachment A to this Agreement. Westwood will provide a certificate of such
insurance to Client upon request.

3




M. If either party hereto shall commence any action or proceeding against the other in connection

7.01

8.01

with the terms, conditions, or obligations under this Agreement, the prevailing party shall be
entitled to recovery of its reasonable attorney’s fees and costs incurred herein. Interest on any
outstanding balance shall accrue at the rate of 1.25% per month.

In the event the terms of these General Conditions conflict with the Proposal or other contract
documents, these General Conditions shall control.

Hazardous Environmental Conditions

The parties acknowledge this Agreement does not include any services related to a Hazardous
Environmental Condition. Such conditions include, but are not limited to the presence of
asbestos, PCB's, petroleum, hazardous substances or waste, and radioactive materials. If
Westwood or any other party encounters a Hazardous Environmental Condition, Westwood may,
at its option and without liability for consequential or any other damages, suspend performance of
Services on the portion of the Project affected thereby until Client: (i) retains appropriate
specialist consultants or contractors to identify and, as appropriate, abate, remediate, or remove
the Hazardous Environmental Condition; and (ii) warrants that the site is in full compliance with
applicable Laws and Regulations.

Allocation of Risks

To the fullest extent permitted by law, Westwood shall indemnify and hold harmless Client,
Client's officers, directors, partners, and employees from and against any and all costs, losses, and
damages (including but not limited to all fees and charges of consultants, architects, attorneys,
and other professionals, and all court or arbitration or other dispute resolution costs) caused by
the negligent acts or omissions of Westwood or Westwood’s officers, directors, partners,
employees, and Westwood’s consultants in the performance and furnishing of Westwood’s
services under this Agreement.

To the fullest extent permitted by law, Client shall indemnify and hold harmless Westwood,
Westwood’s officers, directors, partners, employees, and Westwood’s consultants from and
against any and all claims, demands, costs, losses, and damages (including but not limited to all
fees and charges of consultants, architects, attorneys, and other professionals, and all court or
arbitration or other dispute resolution costs) and liabilities that Westwood may incur or suffer
which arise out of or relate to: (i) the negligent acts or omissions of Client or Client's officers,
directors, partners, employees, and Client's consultants with respect to this Agreement or the
Project; and (ii) Client’s breach of or failure to perform any of its obligations of this Agreement
or a Proposal. '

To the fullest extent permitted by law, Westwood's total liability to Client and anyone claiming
by, through, or under Client for any cost, loss, or damages caused in part by the negligence of
Westwood and in part by the negligence of Client or any other negligent entity or individual, shall
not exceed the percentage share that Westwood’s negligence bears to the total negligence of
Client, Westwood, and all other negligent entities and individuals. Westwood shall not be liable
for any incidental, consequential, indirect, or punitive damages arising out of this Agreement or
Westwood’s provision of the Services or the Deliverables, even if Westwood has been advised of
the possibilities of such damages. In no event shall Westwood’s total liability in connection with
this Agreement exceed the amounts paid by Client to Westwood under this Agreement.




9.01

10.01

11.01

Force Majeure

An event of “Force Majeure” occurs when an event beyond the control of the Party claiming
Force Majeure prevents such Party from fulfilling its obligations. An event of Force Majeure
includes, without limitation, floods, hurricanes and other adverse weather, war, riot, civil
disorder, acts of terrorism, disease, epidemic, strikes and labor disputes, actions or inactions of
government or other authorities, law enforcement actions, curfews, closure of transportation
systems or other unusual travel difficulties, or inability to provide a safe working environment for

employees.

In the event of Force Majeure, the obligations of Westwood to perform Services shall be
suspended for the duration of the event of Force Majeure. In such event, Westwood shall be
compensated for time expended and expenses incurred during the event of Force Majeure and the
schedule shall be extended by a like number of days as the event of Force Majeure. If Services
are suspended for thirty (30) days or more, Westwood may, in its sole discretion, upon five (5)
days prior written notice, terminate this Agreement or the affected Work Order, or both. In the
case of such termination, in addition to the compensation and time extension set forth above,
Westwood shall be compensated for all reasonable termination expenses.

Right of Entry

Client grants to Westwood, and, if the Project site is not owned by Client, warrants that
permission has been granted for, a right of entry from time to time by Westwood, its employees,
agents and subcontractors, upon the Project site for the purpose of providing the Services. Client
recognizes that the use of investigative equipment and practices may unavoidably alter the
existing site conditions and affect the environment in the area being studied, despite, the use of
reasonable care. Client shall indemnify and hold Westwood harmless from claims for damages
caused in part by reasons of Westwood’s provision of Services.

No Third Party Rights

This Agreement shall not create any rights or benefits to parties other than Client and Westwood.
No third party shall have the right to rely on Westwood’s Deliverables or opinions rendered in
connection with the Services without the written consent of Westwood and the third party’s
agreement to be bound to the same conditions and limitations as Client.

12.01 Total Agreement

This Agreement, together with any attached documents, constitutes the entire Agreement between
Client and Westwood and supersedes all prior written or oral understandings regarding this
subject. This Agreement may only be amended, supplemented, or modified by a mutually
executed written instrument.




IN WITNESS WHEREQF, the parties hereto have executed this Agreement, effective on the latest date

indicated below.

CLIENT:
City of Escanaba, Michigan

By:

Name:

(PRINT/TYPE)

Title:

Date Signed:

Address/Contact for giving netices:

Attachments: A Insurance

WESTWOOD:
Westwood Professional Services, Inc.

By:

Name:

(PRINT/TYPE)

Title:

Date Signed:

Address/Contact for giving notices:
Westwood Professional Services, Inc.
C/O Joanna Vossen / General Counsel
7699 Anagram Drive

Eden Prairie, Minnesota 55344-7310




ATTACHMENT A

INSURANCE

A. Insurance. Westwood shall, during the life of this Agreement, maintain the following insurances:

1.

Commercial General Liability (occurrence form not less than):
$2,000,000 General Liability
$2,000,000 Products and Completed Operations Aggregate
$1,000,000 Personal and Advertising Injury
$1,000,000 Each Occurrence
$10,000 Medical Expense

Commercial Automobile Liability (all scheduled auto, hired and non-owned autos):
$1,000,000 Combined Single Limit

Umbrella
$2,000,000 Aggregate
$2,000,000 Each Occurrence

Workers Compensation
$1,000,000 Each Accident
$1,000,000 Policy Limit
$1,000,000 Each Employee

Professional Liability Errors and Omissions Insurance. Westwood shall carry Professional Liability’
Errors and Omissions insurance with limited contractual liability in the amount of $2,000,000 per claim
and in the aggregate for the duration of this Agreement,




