State of Wisconsin County of Racine Village of Sturtevant

RESOLUTION 2015-14
1-28-15

RESOLUTION BY THE FINANCE AND BUDGETARY COMMITTEE AUTHORIZING
ENTERING INTO A CONTRACT WITH GAI CONSULTANTS TO PROVIDE ENGINEERING
SERVICES FOR THE VILLAGE OF STURTEVANT

WHEREAS, the Village of Sturtevant has a need to utilize professional engineering
consulting services; and

WHEREAS, GAI Consultants have provided general engineering services for the
Village of Sturtevant in the prior year; and

WHEREAS, the Board of Trustees is satisfied with the present service provider and
there is a need to arrange for engineering services for 2015;

NOW THEREFORE, the Village Board of the Village of Sturtevant, Racine County,
Wisconsin does hereby resolve:

1. That the terms and objectives in Letter of Understanding, as set forth in
Exhibit A, is authorized and approved.

2. That the Village President and the Village Clerk are authorized to sign any

agreements or other documents necessary to carry out the intent of this
resolution.

Adopted by the Village Board of the Village of Sturtevant, Racine County,
Wisconsin, this 3" day of February, 2015.
Village of Sturtevant

By
Steven Jansen, President

Attest
Mary Cole, Village Clerk
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Project No. W140147.00

Ms. Mary Cole

Administrator

Village of Sturtevant

2801 89" Street

Sturtevant, Wisconsin 53177

Letter of Understanding — General Engineering Services

Dear Mary,

This letter is to confirm that GAI Consultants, Inc. will provide the following professional
consulting services including, but not limited to:

¢ Attendance at Board and Committee meetings as requested.
o Site plan reviews.

e Sanitary sewer utility engineering assistance.

o Storm water utility engineering assistance.

¢ Maintain Geographic Information System.

These services will be provided on an on—call-hourly basis per the attached rate schedule.
Total fee will not exceed $25,000 without Board authorization. Changes to the rate
schedule shall require approval by the Board.

For more involved Capital Improvement Projects requiring a detailed scope, a separate
contract will be provided and submitted to the Board for approval.

GAI Consultants, Inc. will provide these services in accordance with our attached Exhibit A
“Standard Terms and Conditions of Service”. Should you have any questions, please do
not hesitate to contact me at our Lake Geneva office.

To authorize GAI Consultants, Inc. to provide the services as described, please complete
the signature block at the bottom of this letter and return to us at your earliest
convenience.

Lake Geneva Office 700 Geneva Parkway Lake Geneva, WI 53147-4594 T 262.348.5600 F 262.348.9979 www.gaiconsuitants.com



Ms. Mary Cole Page 2
January 27, 2015
Letter of Understanding - General Engineering Services

Thank you for this opportunity to assist the Village of Sturtevant. We appreciate your
business and look forward to continuing to meet your engineering service needs into the
future.

Sincerely,
GAI Consultants, Inc.

Ad o /Fj:““*

Andrew L. Nelson Timothy J. Hastings
Senior Director Project Manager

Enc: Exhibit A - Standard Terms and Conditions of Service
Hourly Charge-Out Rate Schedule

AGREED TO, THIS DAY OF 20

BY: Steven Jansen
TITLE: President

Village of Sturtevant, Racine County, Wisconsin

SIGNATURE:

ATTEST
BY: Mary Cole
TITLE:  Administrator / Clerk / Treasurer

SIGNATURE:
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EXHIBIT A

GAI Consultants, Inc.

Standard Terms and Conditions
For Professional Services

Rev. 1/2015

Scope of Services and Extent of Agreement - GAI shall perform the
Services as described in GAI's Proposal to which these Terms and
Conditions are attached for the specified Project, incorporated herein
by reference.

No modification or changes to these Terms and Conditions may be
made except by written instrument signed by the parties. CLIENT
acknowledges that he/she/it has read these Terms and Conditions,
understands them, agrees to be bound by them, and further agrees
that they are the complete and exclusive statement of the
AGREEMENT between the parties, superseding all proposals, oral or
written understandings, or other prior agreements other than those
above referred to and all other communications between the parties
relating to the subject matter thereof.

Compensation — GAI hereby agrees to accept and CLIENT agrees to
pay the compensation on either a time (hourly) and expense basis in
accordance with GAI's rates in effect at the time of performance, or
lump sum basis as set forth in GAI's Proposal to perform the
Services.

If GAI's services are performed on an HOURLY BASIS, GAI will be
paid for all time rendered to the project, including project scoping by
professional, technical, and clerical personnel in accordance with the
attached Hourly Rate Schedule. Time required for personnel of GAI
to travel between GAI's office and the Site (or any other destination
applicable to the project) is charged in accordance with the rates
shown in the attached Hourly Rate Schedule. If overtime for non-
exempt personnel (as defined by statute) is required, the overtime
rate charged will be 1.20 times the invoice rate shown on the
attached Hourly Rate Schedule.

Invoicing/Payment

A.  GAI will submit invoices periodically, but not more frequently
than every two weeks, for Project services performed during
the period or upon completion of the Project, whichever is
earlier.

B. Invoices are due and payable in U.S. dollars within 30 days
from date of invoice. All charges not paid within 30 days are
subject to a service charge of 1-1/2 percent per month or a
fraction thereof, plus all costs and expenses of collection,
including without limitation, attorneys’ fees. In addition to the
foregoing, should CLIENT fail to pay any invoice within 45 days
of the invoice date, GAI may, in its sole discretion, upon 3 days
written notice to CLIENT, stop work and recover from CLIENT
payment for all services performed prior to the work stoppage,
plus all amounts for interest, penalties and attorney’s fees that
may be recoverable under applicable law, including without
limitation, prompt payment and/or lien laws. GAI will resume
performance once CLIENT pays all outstanding amounts due
plus any advance payment(s) or other security in GAI's sole
discretion deemed necessary by GAIL

C.  CLIENT will be invoiced for external expenses, such as travel,
lodging, sub-contracted services, etc., at direct cost plus a 10%
handling and administrative fee.

D. Payments shall include the GAI invoice number and be mailed
to the address on the proposal, to the attention of Accounts
Receivable.

Changes — CLIENT and GAI may make additions to the scope of work
by written Change Order. CLIENT may omit work previously ordered
by written instructions to GAL. The provisions of these Terms and
Conditions, with appropriate changes in GAI's Compensation and
Project Schedule, shall apply to all additions and omissions.

CLIENT Responsibilities — CLIENT represents, with the intent that
GALI rely thereon, that it has sufficient financial resources to pay GAI
as agreed to in these Terms and Conditions and, as applicable and
necessary for GAI to perform its services, CLIENT wiill:

A.  Provide all criteria and full information as to its requirements for
GAI's services, including design or study objectives, constraints,
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third party certification requirement(s), standards or budget
limitation(s).

B.  Assist GAI by placing at its disposal all available information
pertinent to the Project and/or GAI's services including the
actual or suspected presence of hazardous waste, materials or
conditions at or beneath the Project site, record (“As-Built”)
drawings, surveys, previous reports, exploration logs of
adjacent structures and any other data relative to the Project.
Unless otherwise noted, GAI may rely upon such information.

C.  Upon identification by GAI and approval by CLIENT of the
necessity and scope of information required, furnish GAI with
data, reports, surveys, and other materials and information
required for this Project, all of which GAI may rely upon in
performing its services, except those included in GAI's scope of
services.

D. Guarantee access to the property and make all provisions for
GAI to enter upon public and private lands and clear all
exploration location(s) for buried utilities/piping/structures as
required for GAI to perform its services under these Terms and
Conditions.

E. Examine all studies, reports, sketches, opinions of the
construction costs, specifications, drawings, proposals and
other documents presented by GAI to CLIENT and promptly
render in writing the decisions pertaining thereto within a
period mutually agreed upon.

F.  Designate in writing a person to act as CLIENT'S representative
with respect to the services to be rendered under these Terms
and Conditions. Such person shall have complete authority to
transmit instructions, receive information, interpret and define
CLIENT's policies and decisions with respect to materials,
equipment, elements and systems pertinent to GAI's services.

G. Give prompt written notice to GAI whenever CLIENT observes
or otherwise becomes aware of any development that affects
the scope or timing of GAI'S services, or any defect in the
Project or work of Contractor(s).

H.  Furnish approvals and permits from all governmental
authorities having jurisdiction over the Project and such
approvals and consents from others as may be necessary for
completion of the Project.

I.  Furnish such legal and insurance counseling services as CLIENT
may require for the Project.

Schedule/Delays — GAI shall commence performance upon receipt of
the CLIENT's written authorization to proceed and shall perform its
professional services in accordance with the schedule set forth in its
Proposal, provided however, the performance of these Terms and
Conditions, except for the CLIENT’s payment of money for services
already rendered, shall be excused in the event performance of
these Terms and Conditions is prevented or delays are occasioned by
factors beyond GAI’s control, or by factors which could not
reasonably have been foreseen at the time this Exhibit A was
prepared and executed. The delayed party’s performance shall be
extended by the period of delay plus a reasonable period to restart
operations.

Document Ownership, and Reuse

A. Al reports, drawings, specifications, manuals, learning and
audio/visual materials, boring logs, field data, laboratory test
data, calculations, estimates, and other documents (collectively
“Work Product”) prepared by GAI are instruments of service
shall remain the property of GAI. Unless otherwise notified by
CLIENT, GAI will retain all pertinent records relating to the
Services performed for a period of two (2) years following
submission of the report , design documents or other project
deliverables, during which period the records will be made
available at GAI's office to the CLIENT at reasonable times.

B.  Any reuse of the Work Product described above without written
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EXHIBIT A

GAI Consultants, Inc.

Standard Terms and Conditions
For Professional Services

verification or adaptation by GAI, as appropriate, for the

specific purpose intended, will be at CLIENT’s sole risk and 10.

without liability or legal exposure to GAI. CLIENT shall
indemnify and hold harmless GAI from all claims, damages,
losses and expenses including attorneys’ fees arising out of or
resulting there from. Any future verification or adaptation of
such Work Product will entitle GAI to further compensation at
rates to be agreed upon by CLIENT and GAI.

C.  Unless specified otherwise in GAI's Proposal, GAI will dispose of

all materials and samples obtained in the investigation portion 11

of the project 90 days after completion of the report. Further
storage or transfer of samples will be made at CLIENT's
expense.

D.  CLIENT recognizes that site conditions where samples and data
are gathered do vary with time and that particularly subsurface
conditions may differ from those encountered at the time and
location where explorations or investigations are made and,
therefore, the data, interpretations, and recommendations of
GAI are based solely on the information available at the time of
the investigation. GAI shall not be responsible for the
interpretation by others of the information it develops.

8.  Standard of Performance — GAI will perform its Services with that
level of care and skill ordinarily exercised by other professionals
practicing in the same discipline(s), under similar circumstances and
at the time and place where the Services are performed, and makes
no warranty, express or implied, including the implied by law
warranties of MERCHANTABILITY AND FITNESS FOR A PARTICULAR

PURPOSE. 12.

9. Insurance

A.  GAI shall procure and maintain such insurance as is required by
law as of the date first written above and during the
performance of the Agreement, and subject to the terms and
conditions of the policies, keep in force the following insurance:

Worker's Compensation Insurance with other State’s

endorsement, including Employer's Liability Insurance for its 13.

employees in the amount of $500,000; Comprehensive General
Liability Insurance, including Protective and Completed
Operations, covering bodily injuries with limits of $1,000,000
per occurrence, and property damage with limits of $1,000,000
per occurrence; Comprehensive Automobile Liability Insurance,
including operation of owned, non-owned and hired
automobiles, with combined single limits for bodily injury and
property damage of $1,000,000 per occurrence; Excess
Umbrella Liability Insurance with limits of $1,000,000 in the
aggregate.

B.  If CLIENT requires additional types or amounts of insurance
coverage, GA if specifically directed by CLIENT, will purchase
additional insurance (if procurable) at CLIENT's expense; but
GAL shall not be responsible for property damage from any
cause, including fire and explosion, beyond the amounts and
coverage of GAI's insurance specified above.

C.  CLIENT will require that any Contractor(s) performing work in
connection with GAI's Services will name GAI as an additional
insured on their insurance policies. In addition, in any hold-
harmless agreements between CLIENT or Owner and any
contractor who may perform work in connection with any
professional services rendered by GAI, CLIENT will require such
contractor(s) to defend and indemnify GAI against third party
suits.

D. Itis agreed that GAI shall have no responsibility: 1) To
supervise, manage, direct, or control CLIENT or its Contractors’,
subcontractors’ or their employees; 2) For any of CLIENT’s or
its contractors, subcontractors or agents or any of their
employees’ safety practices, policies, or compliance with
applicable Federal, State and/or local safety and health laws,
rules or regulations; 3) For the adequacy of their means,
methods, techniques, sequencing or procedures of performing
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15.

their services or work; or 4) For defects in their work.

Indemnity — Subject to the Limitation(s) of Liability provision(s)
below in Articles 11 and 12, GAI agrees to indemnify and hold
harmiess CLIENT, and its officers, directors, and employees from and
against any and all claims, suits, liability, damages, injunctive or
equitable relief, expenses including reasonable attorneys’ fees, or
other loss (collectively "Losses") to the extent caused by GAI's
negligent performance of Services under these Terms and
Conditions.

Limitation of Liability — In the event of any loss, damage, claim or
expense to CLIENT resulting from GAI's performance or non-
performance of the professional services authorized under these
Terms and Conditions, GAI's liability whether based on any legal
theory of contract, tort including negligence, strict liability or
otherwise under these Terms and Conditions for professional acts,
errors, or omissions shall be limited to the extent any such claims,
damages, losses or expenses result from the negligent act, errors or
omissions of GAI or its employees occurring during performance
under these Terms and Conditions. The total cumulative liability of
GAI arising out of professional acts, errors, or omissions shall not
exceed the greater of $50,000 or two times the total compensation
GAI receives from CLIENT under these Terms and Conditions. GAI's
aggregate liability for all other acts, errors, or omissions shall be
limited to the coverage and amounts of insurance specified in Article
9, above. The limitations stated above shall not apply to the extent
any damages are proximately caused by the willful misconduct of
GAI and its employees.

Disclaimer of Consequential Damages — Notwithstanding anything to
the contrary in these Terms and Conditions, neither party shall have
any liability to the other party for indirect, consequential or special
damages including, but not limited to, liability or damages for delays
of any nature, loss of anticipated revenues or profits, increased cost
of operations or costs of shutdown or startup whether such damages
are based on contract, tort including negligence, strict liability or
otherwise.

Probable Construction Cost Estimates — Where applicable, statements
concerning probable construction cost and detailed cost estimates
prepared by GAI represent its judgment as a professional familiar
with the construction industry. It is recognized, however, that neither
GAI nor CLIENT has any control over the cost of labor, materials or
equipment, over the contractors' methods of determining bid prices,
or over competitive bidding or market conditions. Accordingly, GAI
cannot and does not guarantee that bids, proposals, or actual costs
will not vary from any statement of probable construction cost or
other cost estimate prepared by it.

Confidentiality/Non-Disclosure — GAI shall not disclose, or permit
disclosure of any information developed in connection with its
performance under these Terms and Conditions or received from
CLIENT or the PROJECT OWNER, or their affiliates, subcontractors,
or agents designated by CLIENT as confidential, except to GAI's
employees and subcontractors who need such information in order to
properly execute the services of these Terms and Conditions, and
shall require any such of its employees and subcontractors and their
employees not to disclose or permit disclosure of any of such
information, without the prior written consent of CLIENT. The
foregoing shall not prohibit GAI from disclosing information in
response to any Federal, State or local government directive or
judicial order, but in the event GAI receives or is threatened with
such an order or has actual knowledge that such an order may be
sought or be forthcoming, GAI shall immediately notify CLIENT and
assist CLIENT in CLIENT's undertaking such lawful measures as it
may desire to resist the issuance, enforcement and effect of such an
order. GAI's obligation to resist such an order and assist CLIENT and
the PROJECT OWNER is contingent upon GAI receiving further
compensation for such assistance plus all costs and expenses,
including without limitation reasonable attorney's fees, incurred by
GAL

Certifications — GAL shall not be required to execute any certification
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EXHIBIT A

GAI Consultants, Inc.

Standard Terms and Conditions
For Professional Services

with regard to work performed, tested, and/or observed under these
Terms and Conditions unless:

A.  GAI concludes that it has performed, tested and/or observed
sufficient work to provide a sufficient basis for it to issue the
certification; and

B.  GAI believes that the work performed, tested or observed
meets the certification criteria; and

C.  GAI gave its written approval of the certification’s exact form
before executing these Terms and Conditions.

Any certification by GAI shall be interpreted and construed as
an expression of professional opinion based upon the Services
performed by GAI, and does not constitute a warranty or
quaranty, either expressed or implied.

16. Miscellaneous Terms of Agreement

A.  These Terms and Conditions shall be subject to, interpreted,

and enforced according to the laws of the-Cormmenwealth-of
Wisconsin—Pennsyivanie-without giving effect to its conflict of law

principles. If any part of these Terms and Conditions shall be
held illegal, unenforceable, void, or voidable by any court of
competent jurisdiction, each of the remainder of the provisions
shall nevertheless remain in full force and effect and shall in no
way be affected, impaired, or invalidated.

B.  Neither the CLIENT nor GAI may delegate, assign, sublet, or
transfer their duties or interest as described in these Terms and
Conditions and GAI's Proposal without the written consent of
the other party. Both parties relinquish the power to assign and
any attempted assignment by either party or by operation of
law shall be null and void.

C. These Terms and Conditions shall be binding upon the parties
hereto, their heirs, executors, administrators, successors, and
assignees. In the event that a dispute should arise relating to
the performance of the Services to be provided under these
Terms and Conditions and GAI's Proposal, and should that
dispute result in litigation, it is agreed that each party shall bear
its own litigation expenses, including staff time, court costs,
attorneys' fees, and other claim-related expenses.

D.  CLIENT shall not assert any claim or suit against GAI after
expiration of a Limitation Period, defined as the shorter of (a)
three (3) years from substantial completion of the particular
GALI service(s) out of which the claim, damage or suit arose, or
(b) the time period of any statute of limitation or repose
provided by law.

In the event of any claim, suit or dispute between CLIENT and
GAI, CLIENT agrees to only pursue recovery from GAI and will
not to seek recovery from, pursue or file any claim or suit,
whether based on contract, tort including negligence, strict
liability or otherwise against any director, officer, or employee
of GAL

E.  No modification or changes in the terms of this Agreement may
be made except by written instrument signed by the parties.
CLIENT acknowledges that they have read this AGREEMENT,
understands it, agrees to be bound by its terms, and further
agrees that it is the complete and exclusive statement of the
AGREEMENT between the parties superseding all work orders,
oral or written understandings, or other prior agreements other
than those above referred to and all other communications
between the parties relating to the subject matter thereof.

F.  Either the CLIENT or GAI may terminate or suspend
performance of these Terms and Conditions without cause
upon thirty (30) days written notice delivered or mailed to the
other party.

(1) Inthe event of material breach of these Terms and
Conditions, the party not breaching the AGREEMENT may
terminate it upon ten (10) days written notice delivered or
mailed to the other party, which termination notice shall
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state the basis for the termination. The AGREEMENT shall
not be terminated for cause if the breaching party cures
or commences to cure the breach within the ten day
period.

(2) Inthe event of the termination, other than caused by a
material breach of these Terms and Conditions by GAI,
CLIENT shall pay GAI for the Services performed prior to
the termination notice date, and for any necessary
services and expenses incurred in connection with
termination of the project, including but not limited to, the
costs of completing analysis, records and reports
necessary to document job status at the time of
termination and costs associated with termination or
subcontractor and/or subconsultant contracts. Such
compensation shall be based upon the schedule of fees
used by GAI.

(3) Inthe event CLIENT delays providing written
authorization to proceed within 45 days of the date of
GAT's Proposal or suspends GAI's performance for 45 days
or more after authorization has been given, GAI reserves
the right, in its sole discretion, to revise its cost,
compensation and/or hourly rates to its then current rates
prior to resuming performance under these Terms and
Conditions.

All notices required to be sent hereunder shall be either hand
delivered, with signed receipt of such hand delivery, or sent by
certified mail, return receipt requested.

The paragraph headings in these Terms and Conditions are for
convenience of reference only and shall not be deemed to alter
or affect the provisions hereof.

Unless expressly stated to the contrary, the professional
services to be provided by GAI do not include meetings and
consultations in anticipation of litigation or arbitration or
attendance as an expert witness in any deposition, hearing, or
arbitration. If requested, these services will be provided by an
amendment to these Terms and Conditions, setting forth the
terms and rates of compensation to be received by GAI.

Nothing herein shall be construed to give any rights or benefits
hereunder to anyone other than CLIENT, the PROJECT OWNER
if different than CLIENT and GAI.

GAlL is an Equal Opportunity Employer. GAI complies with the
Office of Federal Contract Compliance Programs Affirmative
Action Programs as outlined in 41 CFR 60-1.4(a)(b), 41 CFR 60-
250.5(a)(b), and 41 CFR 60-741.5(a)(b).

END OF TERMS AND CONDITIONS
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Employee Classification
Senior Director

Senior Engineering Manager

Senior Construction Manager
Project Manager

Engineering Manager I

Assistant Design Manager

Senior Engineer

Senior EIT

Lead Designer

Project Civil Technical Specialist
Lead Technician

Senior GIS Specialist

Project Land Specialist

Senior Lead Construction Technician
Construction Public Works Manager I
Lead Survey Technician
Construction Inspector I
Construction Inspector II

Administrative Staff

Expenses:

Mileage at $0.575 per mile.
Printing and reproduction at cost.
Subcontracted services at cost plus 10%.
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HOURLY CHARGE-OUT SCHEDULE BREAKDOWN

$164.00
$164.00
$164.00
$140.00
$140.00
$110.00
$93.00
$75.00
$101.00
$101.00
$85.00
$68.00
$93.00
$111.00
$111.00
$79.00
$73.00
$71.00
$53.00

Rate Per Hour



