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OWNER: [Prichard Water Works and Sewer Board]

PROJECT: [Morris WWTP Improvements, and
Environmental Documentation]

AGREEMENT BETWEEN PRICHARD WATER WORKS AND SEWER BOARD
AND HAZEN AND SAWYER
FOR PROFESSIONAL SERVICES

This Agreement, datedthe __ day of April , 2024 is made and entered into between
Prichard Water Works and Sewer Board (Owner, hereinafter "OWNER")
ATTN; John S. Young, Jr. LLC (Receiver)
c/o John S. Young, Jr. Sole Member of Receiver
125 East Clark Avenue
Prichard, AL 36610

and

Hazen and Sawyer (hereinafter "ENGINEER")
2 Chase Corporate Drive,

STE 170

Birmingham, AL 35244.

WHEREAS, the Receiver was appointed by the Circuit Court of Mobile County, Alabama in the
case styled Synovus Corporate Trust v. Water Works and Sewer Board of City of Prichard by the
order entered on November 10, 2012 (“Receiver Order”). Further Synovus Corporate Trust is the
Indenture Trustee (“Trustee”) as reflected in the Receiver Order;

WHEREAS, the Receiver is authorized to enter this Agreement on behalf of the Owner pursuant
and subject to the terms of the Receiver Order;

WHEREAS, OWNER'’s Project, of which ENGINEER’s services under this Agreement are a part,
is generally identified as follows:

Morris WWTP Improvements, and Environmental Documentation ,

(hereinafter “PROJECT”); and

WHEREAS, OWNER requests ENGINEER'’s services in connection with the PROJECT;
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NOW THEREFORE, in consideration of the mutual promises herein contained, OWNER and
ENGINEER agree as follows:

Art. 1

1.1

1.2

1.3

Art. 2.

2.1

THE AGREEMENT DOCUMENTS

Included Documents. The Agreement consists of: (1) this Agreement, including
Schedule A, Scope of Services, and Schedule B, Compensation, attached hereto.

Entire Agreement. The Agreement represents the entire and integrated agreement
between the parties hereto and supersedes prior negotiations, representations or
agreements, either written or oral.

Modification. Unless otherwise provided for herein, no amendments, changes,
alterations, or modifications of this Agreement shall be effective unless in writing
and executed by OWNER and ENGINEER.

SCOPE OF SERVICES AND DIVISION OF
RESPONSIBILITIES

OWNER Responsibilities. In addition to other responsibilities of OWNER as set
forth in this Agreement, OWNER must designate its representative to fulfill the
following responsibilities, at its expense, which ENGINEER shall rely upon:

a) Provide ENGINEER with all criteria and full information as to OWNER'’s
requirements for the PROJECT, including design objectives and constraints,
flexibility, expandability, capacity and performance requirements, budgetary
limitations, operating and testing data, as-built drawings, and previous
reports if any. Provide ENGINEER with copies of all design and construction
standards that OWNER will require to be included in the Drawings and
Specifications, and provide copies of OWNER’s standard forms, conditions,
and related documents for ENGINEER to include in the bid documents, when
applicable.

b) Provide to ENGINEER any other available information pertinent to the
PROJECT including reports and data relative to previous designs, or
investigation at or adjacent to the Site.

c) Following ENGINEER’s assessment of initially available PROJECT data and
upon ENGINEER’s request, provide or make available such additional
PROJECT related information and data as is reasonably required to enable
ENGINEER to complete its services. Such additional information or data
includes the following:

1. Property descriptions.
2. Zoning, deed, and other land use restrictions.

3.  Property, boundary, easement, right-of-way, and other special surveys
or data, including establishing relevant reference points.
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Art. 3.

3.1

3.2

4.  Explorations and tests of subsurface conditions at or contiguous to the
Site, drawings of physical conditions relating to existing surface or
subsurface structures at the Site, or hydrographic surveys, with
appropriate professional interpretation thereof.

5. Environmental assessments, audits, investigations, impact statements,
and other relevant environmental or cultural studies as to the
PROJECT, the Site, and adjacent areas.

6. Data or consultations as required for the PROJECT but not otherwise
identified in the Agreement or the Exhibits thereto.

d) Provide prompt written notice to ENGINEER whenever OWNER observes or
otherwise becomes aware of the presence at the Site of any environmental
concern, or of any other development that affects the scope or time of
performance of ENGINEER services, or any defect or nonconformance in
ENGINEER services, the Work, or in the performance of any contractor.

e) Arrange safe access to and make all provisions for ENGINEER to enter upon
public and private property as required for ENGINEER to perform services
under the Agreement.

f) Provide reviews, approvals, and permits from all governmental authorities
having jurisdiction to approve all phases of the PROJECT designed or
specified by ENGINEER and such reviews, approvals, and consents from
others as may be necessary for completion of each phase of the PROJECT.

NOTICE TO COMMENCE WORK AND DURATION OF
AGREEMENT

Commencement. ENGINEER is authorized to begin rendering services as of the
effective date and issuance of Notice-to-Proceed and will terminate either:
(1) upon the satisfactory completion of ENGINEER’s scope of services set forth in
Schedule A; (2) on the date specified in Schedule B, if such date is specified, as
applicable; or (3) as otherwise terminated under this Agreement.

Time for Completion. ENGINEER shall complete its obligations within a
reasonable time. Specific periods of time for rendering services are set forth or
specific dates by which services are to be completed are provided in Schedules A
and/or B. If, through no fault of ENGINEER, such periods of time or dates are
changed, or the orderly and continuous progress of ENGINEER’s services is
impaired, or ENGINEER’s services are delayed or suspended, then the time for
completion of ENGINEER’ services, and the rates and amounts of ENGINEER’s
compensation, shall be adjusted equitably. If OWNER authorizes changes in the
scope, extent, or character of the PROJECT, then the time for completion of
ENGINEER'’s services, and the rates and amounts of ENGINEER’ compensation,
shall be adjusted equitably. OWNER shall make decisions and carry out its other
responsibilities in a timely manner so as not to delay ENGINEER’s performance
of its services.
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Art. 4.

4.1

4.2

4.3

PAYMENT AND BILLING

Payment Amount(s). As compensation for the services to be performed by
ENGINEER, OWNER shall pay ENGINEER the amount(s) set forth in Schedule B,
attached hereto. The method of compensation shall be set forth in Schedule B.
OWNER agrees only to be liable for payment to ENGINEER for ENGINEER’s
proper performance of services, as provided for in Schedule B.

Invoicing _and Documentation. @~ ENGINEER shall keep accurate back-up
documentation of the time expended in executing its scope of work. Payment for
services performed by ENGINEER shall be based upon ENGINEER’s satisfactory
completion of services as properly invoiced and documented by ENGINEER.
ENGINEER'’s invoices and documentation shall be subject to verification by
OWNER prior to payment. Engineer will receive payment on invoices directly from
the TRUSTEE. All invoices shall be sent to OWNER and TRUSTEE at the
following addresses: Invoices submitted by ENGINEER, at a minimum, shall:

a) accurately describe the services rendered during the invoice period;
b) identify any other authorized expenses incurred hereunder; and

c) make reference to this Agreement, and otherwise identify the invoice in such
manner as OWNER may reasonably require.

ENGINEER will receive payment on invoices directly from the TRUSTEE. All
invoices and billing documentation shall be sent to OWNER and TRUSTEE at the
following address:

Prichard Water Works and Sewer Board
Attention: John S. Young, Jr. LLC (Receiver)
125 East Clark Avenue

Prichard, AL 36610

j.young@comcast.net

To Trustee:

Attention: Dean D. Matthews
Managing Director, Corporate Trust
Synovus Bank

800 Shades Creek Parkway- STE 275
Birmingham, AL 35209

(205) 868-4873 (direct)
deanmatthews@synovus.com

Failure to Pay. If OWNER fails to make any payment due to ENGINEER for
services and expenses within 30 days after receipt of ENGINEER’s invoice, then:

a) amounts due to ENGINEER will be increased at the rate of 1.0% per month
(or the maximum rate of interest permitted by law, if less) from the thirtieth
day; and
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4.4

4.5

4.6

4.7

Art. 5.

5.1

5.2

b) ENGINEER may, after giving seven days written notice to OWNER, suspend
services under this Agreement until OWNER has paid in full all amounts due
for services, expenses, and other related charges. OWNER waives any and
all claims against ENGINEER for any such suspension.

Disputed Invoices. If OWNER contests an invoice, OWNER shall promptly advise
ENGINEER of the specific basis for doing so, may withhold only that portion so
contested, and must pay the undisputed portion.

Legislative Actions. If after the Effective Date any governmental entity takes a
legislative action that imposes taxes, fees, or charges on ENGINEER’s services
or compensation under this Agreement, then ENGINEER may invoice such new
taxes, fees, or charges as a reimbursable expense. OWNER shall reimburse
ENGINEER for the cost of such invoiced new taxes, fees, and charges; such
reimbursement shall be in addition to the compensation to which ENGINEER is
entitled under the terms of Schedule B.

Opinions of Probable Construction Cost. ENGINEER’s opinions of probable
construction cost are to be made on the basis of ENGINEER’s experience and
qualifications and represent ENGINEER’s best judgment as an experienced and
qualified professional generally familiar with the construction industry. However,
because ENGINEER has no control over the cost of labor, materials, equipment,
or services furnished by others, or over contractors’ methods of determining prices,
or over competitive bidding or market conditions, ENGINEER cannot and does not
guarantee that proposals, bids, or actual construction cost will not vary from
opinions of probable construction costs prepared by ENGINEER. If OWNER
requires greater assurance as to probable construction cost, OWNER must employ
an independent cost estimator.

Opinions of Total Project Costs. The services, if any, of ENGINEER with respect to
total project costs shall be limited to assisting the OWNER in collating the various
cost categories which comprise total project costs. ENGINEER assumes no
responsibility for the accuracy of any opinions of total project costs.

DATAAND INFORMATION

All documents are instruments of services in respect to this PROJECT and
ENGINEER shall retain an ownership and property interest therein (including the
copyright and the right of reuse at the discretion of ENGINEER) whether or not the
PROJECT is completed. OWNER shall not rely in any way on any document
unless it is in printed form, signed or sealed by ENGINEER or one of its
consultants.

OWNER may make and retain copies of documents for information and reference
in connection with use on the PROJECT by OWNER. ENGINEER grants OWNER
a limited license to use the documents on the PROJECT, extensions of the
PROJECT, and for related uses of the OWNER, subject to receipt by ENGINEER
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5.3

Art. 6.

of full payment for all services relating to preparation of the documents and subject
to the following limitations: (1) OWNER acknowledges that such documents are
not intended or represented to be suitable for use on the PROJECT unless
completed by ENGINEER, or for use or reuse by OWNER or others on extensions
of the PROJECT, on any other project, or for any other use or purpose, without
written verification or adaptation by ENGINEER; (2) any such use or reuse, or any
modification of the documents, without written verification, completion, or
adaptation by ENGINEER, as appropriate for the specific purpose intended, will
be at OWNER’s sole risk and without liability or legal exposure to ENGINEER or
to its officers, directors, members, partners, agents, employees, and consultants;
(3) OWNER shall indemnify and hold harmless ENGINEER and its officers,
directors, members, partners, agents, employees, and consultants from all claims,
damages, losses, and expenses, including attorneys’ fees, arising out of or
resulting from any use, reuse, or modification of the documents without written
verification, completion, or adaptation by ENGINEER; and (4) such limited license
to OWNER shall not create any rights in third parties.

If ENGINEER at OWNER’s request verifies the suitability of the documents,
completes them, or adapts them for extensions of the PROJECT or for any other
purpose, then OWNER shall compensate ENGINEER at rates or in an amount to
be agreed upon by OWNER and ENGINEER.

SUBCONTRACTING

Performance of this Agreement shall not be subcontracted in whole or in part without the
consent of OWNER which shall not be unreasonably withheld. In the event OWNER
consents to such subcontract, ENGINEER shall remain bound by the terms of this
Agreement until the satisfactory completion of all work hereunder or the termination or
expiration hereof, whichever shall first occur. ENGINEER may employ consultants as
ENGINEER deems necessary to assist in the performance or furnishing of the services,
subject to reasonable, timely, and substantive objections by OWNER.

Art. 7.

7.1

7.2

CONFLICTS OF INTEREST

Neither ENGINEER nor its employees shall have or hold any continuing or
frequently recurring employment or contractual relationship that is substantially
antagonistic or incompatible with ENGINEER’s loyal and conscientious exercise
of judgment related to its performance under this Agreement.

ENGINEER agrees that none of its officers or employees shall, during the duration
of this Agreement, serve as an expert witness against OWNER in any legal or
administrative proceeding in which he or she is not a party, unless compelled by
court process, nor shall such persons give sworn testimony or issue a report or
writing, as an expression of his or her expert opinion, which is adverse or
prejudicial to the interests of OWNER for the work performed under this Agreement
or in connection with any such pending or threatened legal or administrative
proceeding. The limitations of this section shall not preclude such persons from
representing themselves in any action or in any administrative or legal proceeding.
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7.3

Art. 8.

8.1

8.2

Art. 9.

9.1

9.2

9.3

9.4

In the event ENGINEER is permitted to utilize subcontractors to perform any
services required by this Agreement, ENGINEER agrees to prohibit such
subcontractors, by written contract, from having any conflicts within the meaning
of this Article 7.

SUSPENSION OF SERVICES

By OWNER. OWNER may suspend, delay, or interrupt the PROJECT for up to 60
days upon 7 days written notice to ENGINEER. The written notice must be in
advance of the effective time and date of suspension and will fix the date on which
performance of such services will be resumed. ENGINEER shall be entitled to an
adjustment in compensation, an extension of time, or both, directly attributable to
any such suspension, to the extent that such suspension was not due to any fault
of ENGINEER.

By ENGINEER. ENGINEER may suspend, delay, or interrupt its services, or any
portion thereof, for a period of 60 days upon 7 days written notice to OWNER for
nonpayment.

TERMINATION

Termination for Cause by Either Party. Either party may terminate this Agreement
at any time for cause by giving the other party seven days written notice if the
other party fails to perform its obligations under this Agreement and fails to cure
within such seven-day period.

Termination for Cause by ENGINEER. Upon seven days written notice if OWNER
demands that ENGINEER furnish or perform services contrary to ENGINEER’
responsibilities as a licensed professional; or upon seven days written notice if
ENGINEER’s services for the PROJECT are delayed or suspended for more than
60 days for reasons beyond ENGINEER’s control, ENGINEER may terminate this
Agreement. ENGINEER shall have no liability to OWNER on account of such
termination.

Termination for Convenience. OWNER may terminate this Agreement at any time
with or without cause upon at least fourteen days written notice to ENGINEER. In
the event of such a termination for convenience, ENGINEER will be paid for that
portion of the work satisfactorily completed prior to termination.

Payments Upon Termination. In the event of any termination, ENGINEER will be
entitled to invoice OWNER and to receive full payment for all services performed
or furnished in accordance with this Agreement and all reimbursable expenses
incurred through the effective date of termination. In the event of termination by
OWNER for convenience or by ENGINEER for cause, ENGINEER shall be
entitled, in addition to invoice OWNER and to payment of a reasonable amount for
services and expenses directly attributable to termination, both before and after
the effective date of termination, such as reassignment of personnel, costs of
terminating contracts with ENGINEER’s subcontractors or consultants, and other
related close-out costs.
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Art. 10.

10.1

10.2

Art. 11.

CHANGES IN THE SERVICES

Written Change Order. OWNER may, by written order to ENGINEER, request
additional services, issue revisions or direct the omission of services within the
general scope of this Agreement. Any additional services shall be performed upon
execution of an applicable change order regarding compensation and extensions
of time. No changes will be made absent specific written direction and agreement
for payment.

Equitable Adjustment. If such changes cause an increase or decrease in
ENGINEER'’s cost of, or time required for, performance of any services under this
Agreement, an equitable adjustment may be made in price and/or time of
performance, provided that any claim for an adjustment must be made in strict
accordance with the terms of this Agreement. ENGINEER shall submit such claim
in writing within 30 days of receipt of said written order.

NOTICES

All notices or orders provided for in this Agreement shall be in writing, addressed to the
appropriate party at the address which appears below (or as modified in writing by such
party) and given personally, by United States mail (return receipt requested), or by a
courier service. All notices shall be effective upon the date of receipt.

Art. 12.

12.1

12.2

OWNER if mailed by certified or registered mail, postage prepaid to:

Prichard Water Works and Sewer Board
Attention: John S. Young, Jr. - Receiver
125 East Clark Avenue

Prichard, AL 36610;

or

ENGINEER if mailed by certified or registered mail, postage prepaid to:

Hazen and Sawyer
Attention: Stephen H. King
2 Chase Corporate Drive,
STE 170

Birmingham, AL 35244.

CLAIMS AND DISPUTES

Applicable Law. This Agreement shall be interpreted and construed in accordance
with the laws of the state where the PROJECT is located.

Dispute Resolution Procedure. OWNER and ENGINEER each hereby waives any
rights it may have to a trial by jury of any such litigation. Further, any such claims
or disputes and any action involving the enforcement or interpretation of any rights
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12.3

Art. 13.

13.1

13.2.

13.3

13.4

13.5

hereunder shall be submitted to the jurisdiction of the courts of the state in which
the PROJECT is located.

Neither OWNER nor ENGINEER shall be liable to the other for any special,
incidental, indirect or consequential damages whatsoever arising out of or relating
in any way to this Agreement.

INSURANCE

ENGINEER Coverage. ENGINEER shall procure and maintain insurance as set
forth below. ENGINEER shall cause OWNER to be listed as an additional insured
on any applicable general liability insurance policy carried by ENGINEER.

Minimum Coverage of ENGINEER. ENGINEER shall maintain at a minimum the
following insurance policies and coverage with carriers authorized to cover risks
and licensed to underwrite policies and have an A.M. Best’s rating of A-VIl or
higher:

(a) Worker’s Compensation & Disability Insurance as required by all applicable
state and federal laws.

(b) Employer’s Liability with limits of $500,000 each accident, $500,000
Disease (each employee) and $500,000 Disease (policy limit).

(c) Comprehensive General Liability with minimum limits of $1,000,000 per
occurrence and $1,000,000 in the aggregate.

(d) Professional Liability with limits of not less than $1,000,000, per claim and
$1,000,000 in the aggregate, insuring the professional liability of
ENGINEER.

(e) Business Auto Insurance for all owned, hired, non-owned and Employers’
non-ownership vehicles with minimum limits of $1,000,000 combined
single limit.

(f) Other Insurance Coverage Requirements:__None

Certificates of Insurance. ENGINEER shall deliver to OWNER certificates of
insurance evidencing the coverages indicated in Sections 13.1 and 13.2 above.
Such certificates shall be furnished prior to commencement of ENGINEER’s
services and at renewals thereafter during the life of the Agreement.

At any time, OWNER may request that ENGINEER or its consultants, at OWNER’s
sole expense, provide additional insurance coverage, increased limits, or revised
deductibles.

Cancellation, Renewal or Modification. Should coverage afforded under any policy
be canceled, non-renewed, materially changed (materially changed defined as a
reduction in the policy limit by endorsement during the policy period), or allowed to
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13.6

Art. 14.

14.1

14.2

14.3

14.4

expire, ENGINEER shall provide OWNER with at least 30 days prior written notice
or, in the event of non-payment, ten days prior written notice.

Failure to Maintain Insurance. In the event ENGINEER fails to maintain any of the
insurance required under this Agreement, it shall constitute a material breach of
this Agreement.

INDEMNIFICATION

Indemnification by ENGINEER. To the fullest extent permitted by law, ENGINEER
shall indemnify and hold harmless OWNER, and its officers and employees from
and against claims, damages, losses and expenses of any nature or kind including,
but not limited to, reasonable attorneys' fees, arising out of, resulting from or
relating in any way to negligence, recklessness, intentionally wrongful conduct or
breach of contract of ENGINEER, its subcontractors, anyone directly employed by
them or anyone for whose acts they may be liable. Such obligation shall not be
construed to negate, abridge, or reduce other rights or obligations of indemnity
which would otherwise exist as to a party or person described in this Article 14.

Indemnification by OWNER. To the extent permitted by Alabama law, OWNER
shall indemnify and hold harmless ENGINEER and its shareholders, directors,
officers, agents and employees from and against claims, damages, losses and
expenses of any nature or kind including, but not limited to, attorneys' fees, arising
out of, resulting from or relating in any way to negligence, recklessness,
intentionally wrongful conduct or breach of contract of OWNER, its subcontractors,
anyone directly employed by them or anyone for whose acts they may be liable.
Such obligation shall not be construed to negate, abridge, or reduce other rights
or obligations of indemnity which would otherwise exist as to a party or person
described in this Article 14.

Environmental Indemnification. To the fullest extent permitted by law, OWNER
shall indemnify and hold harmless ENGINEER, and its shareholders, directors,
officers, agents and employees from and against any and all claims, costs, losses,
and damages (including but not limited to all fees and charges of ENGINEER,
architects, attorneys and other professionals, and all court, arbitration, or other
dispute resolution costs) caused by, arising out of, relating to, or resulting from a
environmental concern at, on, or under the site, provided that (1) any such claim,
cost, loss, or damage is attributable to bodily injury, sickness, disease, or death, or
to the injury or to destruction of tangible property (other than the work itself),
including the loss of use resulting therefrom, and (2) nothing in this paragraph shall
obligate OWNER to indemnify any individual or entity from and against the
consequences of that individual’'s or entity’s own negligence or willful misconduct.

Mutual Waiver. To the fullest extent permitted by law, OWNER and ENGINEER
waive against each other, and the other’s shareholders, directors, officers, agents
and employees, any and all claims for or entitlement to special, incidental, indirect,
or consequential damages arising out of, resulting from, or in any way related to
the PROJECT.
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14.5

14.6

Art. 15.

15.1

15.2

15.3

15.4

15.5

15.6

Art. 16.

16.1

This Article 14, Indemnification, shall survive the termination of this Agreement.

Both parties acknowledge and agree that the foregoing obligations are specific
considerations for this Agreement and without such duties and obligations neither
party would enter this Agreement.

PERFORMANCE STANDARDS

Standard of Care. ENGINEER shall perform all professional services with the care
and skill ordinarily exercised by members of the same profession currently
practicing in the United States, on projects of similar size and complexity at the
time the services are performed. ENGINEER makes no warranties, express or
implied, under this Agreement or otherwise, in connection with ENGINEER’s
services.

Reliance on Others. Subject to the standard of care set forth in Article 15,
ENGINEER and its consultants may use or rely upon design elements and
information ordinarily or customarily furnished by others, including, but not limited
to, specialty contractors, manufacturers, suppliers, and the publishers of technical
standards.

ENGINEER shall not be required to sign any documents, no matter by whom
requested, that would result in ENGINEER having to certify, guarantee, or warrant
the existence of conditions whose existence ENGINEER cannot ascertain.
OWNER agrees not to make resolution of any dispute with ENGINEER or payment
of any amount due to ENGINEER in any way contingent upon ENGINEER signing
any such documents.

During construction, ENGINEER neither guarantees the performance of any
contractor nor assumes responsibility for any contractor’s failure to furnish and
perform the work in accordance with the contract documents.

During construction, ENGINEER shall not provide or have any responsibility for
surety bonding or insurance-related advice, recommendations, counseling, or
research, or enforcement of construction insurance or surety bonding
requirements.

During construction, ENGINEER shall not be responsible for the acts or omissions
of any contractor, subcontractor, or supplier, or of any of their agents or employees
or of any other person (except ENGINEER; own agents, employees, and
consultants) at the site or otherwise furnishing or performing any work; or for any
decision made regarding the contract documents, or any application,
interpretation, or clarification of the contract documents, other than those made by
ENGINEER.

RECORDS

If the services to be performed hereunder relate to a state or federal government
contract, the Comptroller General of the United States and the department or
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agency of the government having cognizance over this Agreement, and any of their
duly authorized representatives, shall have access to and the right to examine any
directly pertinent books, documents, papers and records of OWNER or
ENGINEER involving transactions related to this Agreement.

16.2 ENGINEER shall grant access to such records until the expiration of three years
after final payment under this Agreement.

Art. 17.  AUDIT RIGHT AND RETENTION OF RECORDS

17.1  OWNER shall have the right to audit the books and records of ENGINEER.
ENGINEER shall keep such records and accounts as may be necessary in order
to record complete and correct entries related to the PROJECT.

17.2 ENGINEER shall preserve and make available, at reasonable times for
examination and audit by OWNER all financial records, supporting documents,
statistical records, and any other documents pertinent to this Agreement until the
expiration of three years after final payment under this Agreement.

Art. 18.  LIMITATION OF LIABILITY

To the fullest extent permitted by law, and notwithstanding any other provision of this
Agreement, the total liability, in the aggregate, of ENGINEER and ENGINEER’s officers,
directors, members, partners, agents, employees, and Consultants, to OWNER and
anyone claiming by, through, or under OWNER for any and all claims, losses, costs, or
damages whatsoever arising out of, resulting from, or in any way related to the PROJECT
or the Agreement from any cause or causes, including but not limited to the negligence,
professional errors or omissions, strict liability, breach of contract, indemnity obligations,
or warranty express or implied of ENGINEER or ENGINEER’s officers, directors,
members, partners, agents, employees, or Consultants shall not exceed the total
compensation received by ENGINEER under this Agreement.

Art. 19. SUCCESSORS AND ASSIGNEES

This Agreement is to be binding on the heirs, successors and assignees of OWNER and
ENGINEER, but is not to be assigned by either OWNER or ENGINEER, without first
obtaining the written consent of the other.

Art. 20. MUTUAL WAIVER OF BREACH AND MATERIALITY

Failure by either party to enforce any provision of this Agreement shall not be deemed a
waiver of such provision or modification of this Agreement. A waiver of any breach of a
provision of this Agreement shall not be deemed a waiver of any subsequent breach and
shall not be construed to be a modification of the terms of this Agreement. OWNER and
ENGINEER agree that each requirement, duty, and obligation set forth herein is
substantial and important to the formation of this Agreement and, therefore, is a material
term hereof.
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Art. 21.

21.1

21.2

21.3

214

21.5

Art. 22.

PERMITS, LICENSES, NOTICES AND COMPLIANCE
WITH LAWS

ENGINEER shall comply with federal, state and local tax laws, social security acts,
unemployment compensation acts and worker’'s compensation acts insofar as
applicable to the performance of services under this Agreement.

ENGINEER shall not unlawfully discriminate against any person in its operations
and activities in its use or expenditure of the funds or any portion of the funds
provided by this Agreement and shall affirmatively comply with all applicable
provisions of the Americans with Disabilities Act (ADA) in the course of providing
any services funded in whole or in part by OWNER, including Titles | and Il of the
ADA (regarding nondiscrimination on the basis of disability), and all applicable
regulations, guidelines, and standards.

ENGINEER’s decisions regarding the delivery of services under this Agreement
shall be made without regard to or consideration of race, age, religion, color,
gender, sexual orientation, national origin, marital status, physical or mental
disability, political affiliation, or any other factor which cannot be lawfully or
appropriately used as a basis for service delivery.

ENGINEER shall comply with Title | of the Americans with Disabilities Act regarding
nondiscrimination on the basis of disability in employment and further shall not
discriminate against any employee or applicant for employment because of race,
age, religion, color, gender, sexual orientation, national origin, marital status,
political affiliation, or physical or mental disability. In addition, ENGINEER shall
take affirmative steps to ensure nondiscrimination in employment against disabled
persons. Such actions shall include, but not be limited to, the following:
employment, upgrading, demotion, transfer, recruitment or recruitment advertising,
layoff, termination, rates of pay, other forms of compensation, terms and conditions
of employment, training (including apprenticeship), and accessibility.

ENGINEER shall take affirmative action to ensure that applicants are employed,
and employees are treated without regard to race, age, religion, color, gender,
sexual orientation, national origin, marital status, political affiliation, or physical or
mental disability during employment. Such actions shall include, but not be limited
to, the following: employment, upgrading, demotion, transfer, recruitment or
recruitment advertising, layoff, termination, rates of pay, other forms of
compensation, terms and conditions of employment, training (including
apprenticeship), and accessibility.

SEVERANCE

In the event this Agreement or a portion of this Agreement is found by a court of competent
jurisdiction to be invalid, the remaining provisions shall continue to be effective unless
OWNER elects to terminate this Agreement. The election to terminate this Agreement
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based upon this provision shall be made within seven days after the finding by the court
becomes final.

Art. 23.  JOINT PREPARATION

Preparation of this Agreement has been a joint effort of OWNER and ENGINEER, and the
resulting document shall not, solely as a matter of judicial construction, be construed more
severely against one of the parties than any other.

Art. 24. PRIORITY OF PROVISIONS

If there is a conflict or inconsistency between any term, statement, requirement, or
provision of any exhibit attached hereto, any document or events referred to herein, or any
document incorporated into this Agreement by reference and a term, statement,
requirement, or provision of this Agreement, the term, statement, requirement, or provision
contained in the Articles of this Agreement shall prevail and be given effect.

Art. 25. PROJECT SPECIFIC TERMS

The following additional PROJECT specific terms and conditions are:

_None

Art. 26. COUNTERPARTS

This Agreement may be executed in counterparts, each of which shall be deemed to be
an original.
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Art. 27. APPROVAL

IN WITNESS THEREOF, the parties hereto have caused this Agreement to be executed
by their duly authorized officers and is made effective the day and year first above written.

PRICHARD WATER WORKS AND SEWER

BOARD HAZEN AND SAWYER

By: By: /J uQ\ \A \(\/
John S. Young Jr. LLC, Receiver Stephen™Kind, PE., BCEE
By John S. Young, Jr. LLC Sole Member of Associate Vice President
Receiver
Date: Date: q | % - ZO’“‘-{

Witnessed By:

g G- S

Date -3 'VQ Qﬁzt/ Date
VICE PRES\DENT
Title Title
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SCHEDULE A
SCOPE OF SERVICES
Prichard Water Works and Sewer Board

Morris WWTP Improvements, and Environmental Documentation

The scope of work to be provided by ENGINEER includes professional services for the elements
listed below.

Morris WWTP Improvements

The Morris WWTP has an average day capacity of 4 million gallons per day (MGD). The WWTP is in
violation of multiple effluent permit parameters, and the WWTP needs immediate, near-term
improvements to restore treatment equipment, increase reliability, and improve compliance with effluent
permit limits.

The following improvements are included:

Headworks — Installation of a new mechanical bar screen in the existing slot to supplement the
existing screen and repair/replacement of the existing mechanical screen.

Grit Removal System — Installation of a new grit removal train to supplement the existing grit
removal which will also allow for one grit removal train to be taken out of service for
maintenance.

Primary and Secondary Clarifiers — Replacement of inoperative yard piping valves associated
with the primary and secondary clarifiers to allow for improved flow control to and from the units
and adjustment of sludge blankets and scum removal capabilities.

Aeration Basin — Installation of new dissolved oxygen (DO) probes and provide P&ID's and
Specifications to support the new DO probes and PLC control panel for the Local-Auto control of
the aerators in the aeration basin. Specifications for the PLC panel will allow for appropriate
equipment to be provided for connection to a future plant-wide SCADA system. No connection to
a SCADA/HMI system is expected in this design, therefore, a Local OIT will be provided for
operator entries and viewing.

Scope of Work

To accomplish this effort, Hazen will provide the following services:

e Task 1: Design/Bid Documents
e Task 2: Environment Document
PWW&SB — Morris WWTP Improvements
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e Task 3: Bidding

Construction Phase Services including Observation Services are considered future phases and not
included in this project.

Task 1: Bid Documents

Kickoff Meeting and Site Visit

Hazen will conduct a kickoff meeting with PWW&SB. Prior to the meeting, Hazen will visit the project
site and confirm the design scope. Hazen will provide recommendations on the types of equipment and
options for PWW&SB to consider for the new equipment.

Bid Documents

Hazen will develop bid documents that define the work to be bid and constructed, the milestone and final
completion dates to be achieved during construction, and other construction contract conditions and
bidding requirements. The Bid Documents subtask is based upon the decisions made during the Kickoff
Meeting and Site Visit subtask.

Design submittals will be presented to PWW&SB for review at two progressive milestones (75% and
100%). For each of these milestones, Hazen will develop the appropriate level of design, perform internal
QA/QC, and submit in-progress documents to PWW&SB for review and comment. Prior to continuing to
the next design milestone, Hazen will conduct a meeting with PWW&SB to review and discuss the bid
documents.

75% Design Submittal

Hazen will prepare plans and specifications that comply with applicable codes, laws, and regulations, and
be suitable for submittal and approval by authorities having jurisdiction. Hazen will incorporate
PWW&SB’s standard bidding and contract requirements and specifications (if available) in the
documents as appropriate. The 75% Design Submittal will generally include the following:

¢ Narrative Summary of Work describing elements of the work to be performed.
e Drawings

o Utilizing PWW&SB record drawings and photos, support the Narrative Summary of
Work to help ensure that Bidders understand of the project scope.

o Standard Details, as needed.
e Specifications

e Bid Form, including line items scoped, as well as Owner Directed Work unit price items for
work not identified but that may be identified during the construction phase.
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e Opinion of Probable Construction Cost (AACE Class 3, +30% through — 20%)

o The Opinion of Probable Cost will incorporate an additional contingency to
accommodate current market volatility.

100% Design Submittal

The 100% Design Submittal will incorporate 75% Design Submittal comments and input from
PWW&SB. The intent of this Submittal is to confirm that the documents are ready for bidding; it is not
anticipated that new design elements will be added to the project after the 75% Design Submittal.
Comments received as a part of the 100% Design Submittal will be incorporated into the Issued for Bid
documents (see Task 2).

Issued for Bid Documents

For the Morris WWTP Improvements, Hazen will produce one Issued for Bid Document package that
includes detailed drawings, specifications, and attachments. All comments and input from the 100%
Design Submittal review will be incorporated into the Issued for Bid Documents. In general, the Issued
for Bid Documents will include:

e Divisions 00-01 Bidding and Contract Requirements (aka ‘Front Ends’)
o Divisions 02-46 (as appropriate) Technical Specifications
o Detailed Drawings

Hazen will submit a draft copy of the Issued for Bid documents to PWW&SB for review and will
incorporate comments into a signed and sealed “Issued for Bid” bid package ready for PWW&SB to issue
for public solicitation.

Task 1 Assumptions

The following assumptions will apply to work conducted as part of this task:

e PWWA&SB will provide electronic and/or hard-copy versions of available as-builts or design
plans and specifications, record drawings, and condition assessment reports.

o Field work will be performed as a part of this task (including topographic survey and
geotechnical investigation).

e The project scope does not include any lead paint, or other hazardous material survey or
abatement.

e The scope of work to be included in the Bidding Documents is based upon the Report and
items identified by PWW&SB and/or Hazen as a part of the Kickoff Meeting and Site Visit
subtask.

e The new mechanical screen will match the existing mechanical screen.
e The new grit removal system will match the existing grit removal system.
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e Itis not anticipated that any permits will be required as a part of this project.

e Adjusting and/or replacing existing slide gates are not included in this scope.

e The new headworks screen and the new grit removal system will be designed to the current
electrical code. Electrical upgrades to equipment other than the new headworks screen and the
new grit removal system are not included.

Task 1 Meetings

o Kickoff meeting

e Design milestone document review meetings (anticipate three meetings: 75% and 100%
milestones + one additional)

Task 1 Deliverables
Hazen will provide the following deliverables:

e Agendas and summaries for all meetings
e Design documents for a new headworks screen, new grit removal train, new yard valves for
the primary and secondary clarifiers, and new DO probes.
o 75% Design Submittal - October 31, 2024
o 100% Design Submittal — December 23, 2024
o Issued for Bid Documents
Task 2: Environmental Documentation

Hazen will prepare the required Environmental Documentation as required for ADEM funding.
Task 3: Bid Phase Services

Bidding Period

For all Projects, PIWW&SB will facilitate and lead the bid phase of the project. As requested by
PWW&SB, Hazen will support PWWE&SB during this period, including:

e Leading the Pre-Bid Meeting.

o Interpret, clarify, or modify the bidding documents by addenda.

Conformed Contract Documents

For all Projects, Hazen will develop conformed drawings and specifications for execution of a contract
between PWW&SB and the Contractor, including:
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e Complete conformed drawings/specifications to include all changes made by addenda.

Task 3 Assumptions
The following assumptions will apply to work conducted as part of this task:

e The Morris Wastewater Treatment Plant Improvements will proceed fully through the bidding
phase of the project, anticipating that PWW&SB will execute a contract to perform this work
as a part of this proposal.

e Hazen will use PWW&SB's Division 00 Procurement and Contracting Requirements
specifications for the contract’s “Bidding and Contract Requirements” if available. If
documents are not available Hazen will use the EJCDC standard documents. Hazen will
develop Division 01 General Requirements and 02-46 Technical Specifications (as applicable)
using CSI 48 Division format.

o Pre-qualification of contractors will be managed in the specification documents.

e The Morris WWTP Improvements bidding process to select a construction contractor will
only involve a single round of solicitation, and the project will be bid as a single construction
contract.

e PWWA&SB will be primarily responsible for the project’s Bid Phase, including distributing bid
documents, receiving, and evaluating bids, and executing the contract. Hazen will support
PWW&SB on an as-needed, as-requested basis.

Task 3 Meetings
e Morris Wastewater Treatment Plant Improvements Pre-Bid Meeting may be in-person or via
online Team’s meeting.
Task 3 Deliverables
Hazen will provide the following deliverables:
e Agendas and summaries for all meetings
e Morris Wastewater Treatment Plant Improvements
o Addenda to Bid Documents, as required
o Conformed Contract Documents

= Four (4) originals for execution (2 for PWW&SB, 1 for Contractor, 1 for
Hazen)
= Electronic (PDF) copy of executed Contract for all parties
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Construction Phase Services — Not a part of this Project - Future Phase

TIME OF COMPLETION

Morris WWTP Improvements, and Environmental Documentation

TIME OF COMPLETION

Schedule

This Task Order is based upon the anticipated schedule shown below.
Bid Ready Package for Morris WWTP Improvements December 30, 2024
Environmental Document per Funding Requirements December 30, 2024
Begin Bidding phase January 30, 2025
Accept bids March 6, 2025
Award Contract April 10, 2025
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SCHEDULE B
COMPENSATION
Prichard Water Works and Sewer Board
Morris WWTP Improvements, and Environmental Documentation

OWNER shall pay ENGINEER as full compensation for the services identified under Schedule A
at the lump sum amounts listed below:.

Compensation for the Scope of Services outlined above will be in on a lump sum basis as outlined below:

Design/Bid Document Preparation $410,000
Environmental Document Preparation $30,000
Bidding Services $20,000
Total $460,000
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