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A=ECOM

AECOM Project Number
AECOM Project Name; Final Design of Downtown Area
Sewetr Collection System Treatment Fagllity and Effluent
Disposal Site

ENGINEERING SERVICES AGREEMENT

This Englneering Services Agreement {("Agreement”) effective this 20% day of 7&(’%5{"! T , 2018, is by
and belween the Town of Orleans, Massachusetts ("Client"), and AECOM Technical Services, Inc.. a California
corporation, ("AECON"); each also referred o individually as (*Party"} and collectively as {"Parties"),

In considerallon of the mutual covenants and promises contained harein, the Partles agree as follows:
1. SCQOPE OF SERVICES

1.1 AECOM shall perform the services set forth in EXHIBIT A {"Setvices"), incorporated herein by
refarence.

1.2  AECOM will provide the work products {“Dellverables”) in accordance with the schedule {"Project
Schedula”, If applicable, as set forlh in EXHIBIT A, The Project Schedule will be tpdated following the
inittal project kick-off meeting and at other times as necessary throughout the Project Duration.

2, TERM OF AGREEMENT - Upon execution by the Partles, this Agreement shall have the offsciive date sal
forth above, This Agreement shall remain in force until all obfigations related to the Setvices, other than those
obligations which survive termination of this Agreement under Article 22, have been fulilllad, unless this
Agreament is sooner terminated as sel forth herein, '

3. COMPENSATION AND PAYMEN-T ~ AECOM shall be paid for the peﬁormancd of the Services in
accordance with EXHIBIT B (*Compensation and Payment™, incorporated herain by referance.

4, NOTICE - All notices, requests, claims, demands and other officia! communlecations herein shall be In wriling,
Such notices shall be given () by delivery in person, (i) by a natlonally recognized commercial courier
service; or {{ll) by United States Postal Service, registered mall, postage prepald and return recelpt requested.
Nctices shall be effective upoh actual delivery 1o the other Party at the foilowing addresses;

TO CLIENT:

Town of Orleans, MA

19 School Road

Oileans, MA 02653

Atin: John Kelly, Town Adminlstrator

TG AECOM:

9 Jonathan Bourne Road
Pocasset, MA 02559
Attn: Thomas Parecs, P.E. Project Manager

Clalms-relaled notices shall be copiad ta;

Chief Counsel, Americas Design and Consulting Services
515 South Flower Street, Sulte 1050

Los Angsles, CA 90071

or ta which address the raceiving Party may from time to tlme glve notice to the other Party. Rejection or other
refusal to accept, or the inability to deliver bocausa of changed address for which no notice was given, shall be
deamed to be recelpt of the notlee as of the date of such rejection, refusal to accept, or inability to deliver.
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AECOM Technleal Services, Ing. Town of Orleans, Massachusetls
Pocasset, MA Final Design of Downtown Area Sewer Collection System

Treatment Facllity and Efffjuent Disposal Site

B, AECOM'S RESPONSIBILITIES

5.1

5.2

6.3

5.4

5.5

AECOM shall perform the Services In accordance with the degree of professional skill, quality and care
ordinarily exerclsed by members of the same professlon currently practicing in the same location
under comparable circumstances and as expeditiously as Is congistent with professional skill and
the orderly progress of the Project, The full extent of AEGOM's responsibility with respect to the Services
shall be ta-perform in accordance with the above standards and to remedy any material deficlencies or
defects 'In the Deliverahles at AECOM's own expense, provided that AEGOM is nolified by Cilent, in
writing, of any such deficiency or defect within a reasonable perlod after discovery thereol, but In no
event later than 90 days after AECOM's completion or termination of the Services, AECOM MAKES
NO OTHER REPRESENTATIONS OH WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY
IMPLIED WARRANTIES OF FITNESS FOR A PARTICULAR PURPOSE, MERCHANTABILITY,
INFORMATIONAL CONTENT OR OTHERWISE. ‘

AECOM will endeavor 'in good faith, as needed, to obtain from the appropriate authorities their
interpretation of applicable codes and standards and will apply its professional judgment In interpreting
the codes and standards as they spply lo-the Project at the time of performance of the Services,
Notwithstanding the above, the Parties agree that, as the Project progresses, such codes or
standards may change ot the applicabliity of such codes or standards may vary from AECOM’s orlginal
interpretation through no fault of AECOM and that additional costs necessary to conform to such
changes or Interpretations during or after execution of the Services will be subject to an equltable
adjustment In the Compensation and Project Schedule,

AEGOM shall be responsible for its performance and that of AECOM's lower-tier subconsultants and
vendors. Howaver, AEGOM shall nol be responsible for health or satety programs or precautions
ratated o Clienl's activities or operalions or those of Chent's other contractors and consultants or
their respective subcontractors and vendors {"Contractors"), AECOM shall have no responsibility for
(i} Construction means, methods, techniques, sequences or procedures; (i) for the direction of
Contractors' personnet; (I} selectlon of Construction equipment; (iv) coordination of Contractors’ work;
{v) for placing Into operation any plant or equipment; or (vi) for Contractors’ failure to perform the work in
accordance with any applicable Construction contract, AECOM shall not be responsible for Ciient's pre-
existing site canditions or the aggravation of those preexisting site conditions to the extent not caused by
the negligence or willfyl misconduct of AEGOM. AECOM shall not be responsible for inspecting,
observing, reporing or correcting heelth or safely conditions or deficlencies of Client, Contractors or
others at project site ("Projsct Site”) other than AECOM's employees, subconsultants and vendors. So as
not to discolrage AECOM from voluntarily addressing health or safety issues while at the Project Slie, In
the event AECOM does Identify such lssues by making observations, reports, suggestlons or olherwise,
AECOM shall have no authority to direct the actions of others not under AECOM’s responsibifity and
control and shall have no liability, responsibllity, or affirmative duty arising on account of AECOM's aclions
or forbearance, ,

Notwithstanding anything contained in this Agreement, AEGOM shall have no respansibility for the
discovery, presence, handiing, removal, transportation, storage or disposal of, or exposure of persons to
hazardous matetlals in any form related to the Project,

AECOM shall bear no responsibliity for the Construction work to be performed {"Work"), including without
limitation, (I} the Construclion means, methods, techniques, sequences, or pracedures; (il) the direction of
Construction personnel; (Il sefection of Construction equipment; (iv) the allocation of space whers the Waork
s belng performed ("Project Slte"); (v) placing Into operation any plant or equipment; or (vi) quality cantrol of
the Worle. In .addition, AECOM shali not be responsible for and shall have no authority o exercise any
control over Owner's employses, contractars, consultant and vendors, or thelt respective officars, directors,
employees, representatives, lower-tier subcontractors, agents or Invitees ("Construction Team”).
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AECOM Technical Services, Inc. Town of Crleans, Massachusetts
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56 AECOM shall not be responaible for Construction abservation or for reporilng or correcting health or safety
conditions or deficiencies relating to the Work or far the conditfons at the Project Slte. However, so as not to
discourage AECOM from voluntarily addressing health or safely Issues whils at the Project Site, in the event
AECOM doss observe potential health or safety issues, AECOM may bring such health and safety issuss fo
the attentlon of Owner and, where appropriate, may bring such observations to the aktentlon of the
Construction Team. In the event that AECOM makes such observations, reports, suggestions or otherwise
brings atiention to the potentlal health and safely Issue, AECOM shall have no authority to stop the
performance of the Work and shall bear no liability or assume any affirmative duty relating to such health
and safely issUe.

57 In the event that the Services include construction observatlon or similar field services, AECOM's
rasponsibility shall be imited to determining general conformarice with AECOM's design. Vislts by AECOM
to the Project Site and observations mada by AECOM shall not refieve the Construction Team of its
obligation to conduct comprehensive Inspections of the Work sufficlent to ensure confarmance with the
intent of the construction contract documents, and shall not relieve the Construction Team of iis
raspansibility for means, methods, technlques, sequences and procedures necessary for coordinating and
completing all portlons of the Work and for all saiely precautions [ncldental thereto.

58 Any opinions of probable construction costs provided by AECOM represent AECOM's good faith
professional judgment in light of ts experlence, knowledge and the information reasonably available to
AECOM at the time of preparation of the opinion. However, since AECOM has no control over the market,
economlc conditions or the bidding procedures, AECOM, its directors, officers and employees and
subconsultants do nol make any guarantees ar warranties whaiscever, whether express or fmplied, with
respect to such apinions and accept no responsibility for any foss or damage arising therefrom or in any way
related thereto. Third parties relying on stch opinions do so at their own sole rlsk. .

6. CLIENT’S RESPONSIBILITIES
8.1 Client shall provide In writing any specific Client requiremenits or oriterla for the Project.

62 Ghent shalf furnish to AECOM all Information and technical data in Client's possession or control reasonably
required for the proper performance of the Services. AECOM shall be entitled to reasonahly rely without
Independent verlfication upon the fnformation and data provided by Client or obtained from generally
accepted sources within the industry, excepl to the extent such verlfication by AECOM is expressly required
&8s & defined part of the Serviges,

6.3  Client shall arrange for access and make all provislons necessary for AECOM to enter upan public and/or
private property as required for AECOM to propetly perform tha Services. Client shall disclose to AECOM
any known or suspscled hazards at the Project Site which may pose a threat to human health, property or
the environmant,

6.4 If any document or inquiry requires Client to approve, comment, or to provide any decision or direction with
ragard to the Services, such approval, comment, dacision or direction shall be provided within a reascnable
fime within the context of the Profect Schedule, or if not identifled In the Project Schedule, within a
reasonable time ta facllitate the timely performance of the Services.

7. INDEPENDENT CONTRACTOR - Nathing contained In this Agresment shall be construed to craate a
parthership, jJolnt venture, or create a relatlonship of employerfomployee or principal/agent betwsen Client
or Client's Gontractors and AEGOM.

8. CONFIDENTIALITY

8.1 AECOM shalfl treat as confidential information and data delivered to it by Client or developed in the
performance of the Services that are specifled in writing by Cllent to be confidential {"Confidential
Information®). Confidentlal Information shall not be reproduced, transmitted, disciosed or used hy AEGOM
without the consent of Client, except in the proper pedormance of the Services, for a period of 5 years
follawing compistion or termination of this Agreament.
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10,

11.

8.2 Notwithstanding the above, these restrictions shall nat apply o Confidential Information which (i) Is already
known to AECOM al the time of lts disclosure; (if) becomes publicly known through no wrongful act of
omisston of AECOM; (Ill) is communicated to a third parly with the express written consent of Client and not
subject to restrictions on further use or disclosure; (Iv) Is Independently developed by AECOM,; or, (v} fo the
extent such Confldential Information is required by Law lo be disclosed lo any governmenial agency or
authotity; provided that before making such disclosure, AEGCOM shall promptly provide Glient with written
notlce of such requirement and a reasonable opportunity for Client to object lo the disclosure or to take
actlon at Client deems appropriate to maintain the confldentiality of the Confldential Information.

8.3 Upon termination of this Agreement or upon Client's written request, AEGOM shall return the Confidential
information to Clienl or destroy the Confidential [nformation in AECOM's possession or control.
Notwithstandlng the above, AECOM shall be entitied to retain a copy of such Confidential Information
relating to the Services or this Agreement for its archives, subject to AECOM's continued compliance with
this Article 8.

DATA RIGHTS

9.1 Al Deliverables sol forth in Exhibit A shall become ihe property of Client upon proper payment for the
Services. AECOM shall bear no llability or responsibility for Deliverables that have been modified post.
dalivery or used for a purposa other than that for which it was prepared under this Agresment.

9.2  Notwithstanding Sectlon 9.1 above, AECOM’s proprietary inforination, Including without limitation, work
papers, drawings, specifications, processes, procedures, software, Interm or draft documents,
methodologies, know-how, software and other nstruments of service belonging to or ficensed by AECOM
and used to develop the Work Product ("“AECOM Data"), shalf remaln the sole property of AECOM. To the
extent the Dellverables contaln or require the use of AECOM Data, AECOM hereby grants to Cilent, upon
proper payment for the Services, a non-exclusive, non-transferable and royalty-free license to use such
AECOM Data solely for the purposes for which the Deliverables were developed.

9.3 Nothing In this Article shall be construed to prohibit AECOM from using skills, knowledge or experlence
gained by AECOM In the perlormance of the Services for other purposes, provided that AECOM does not
use Cllent's Confidential Information. .

RECORD DRAWINGS — Owner shall direct the Construction Team to provide AECOM with updated red-line
documentation which accurately and completely reflects any changes between the orlginal design and the
flnal construction. Record drawings to be dellvered by AECOM to Owner as a part of the Services {"Record
Drawings") reflect the design provided by AECOM as modified by such updated information. Conslstent with
AECOM's defined Services, AECOM shall not have an obligation to Independently validate such Information
related to the actual construction. AECOM makes no warranty or guarantee with regard to the accuracy or
completeness of the information provided by the Construction Team and third parties and shall bear no
responsibility for any errors or omisslons arising from or related to any defects or deficiencies in such
information.

ELECTRONIC FILES

11.1 Electronle files o be delivered under this Agreement contain information to be used for the production of
contract documents for the Praject and are provided solely as an accommodafion to Owner, The official
Contract Dacuments of Record ("Contract Documents”) are those docurments produced by AECOM which
bear seals andfor signatures. Unless otherwise expressly set forth In the Services, the electronic files
delivered under this Agreament are not Conlract Documents,

1.2 The electronic {iles wers created to supplement the official Contract Documents, Due io the possibility that
files of this nature can be modified, either unintentionally or otherwise; or that the information contalned In
these fiies can be used In a manner for which they were not originally intended; or that electronic data may
be cortupted by electronic fransmission, AECOM makes ho representation that the files, after delivery, will
remaln an accurate representation of the source data in AECOM's possession, or are suitable for any other
purpose or Hse,
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12,

13.

14.

18,

18,

11,3 Al indications of AEGOM's and AECOM's subconsultants' involvemant, including but not limited to seals
and signatures, shall be removed from each electronic display and shall not be Included In any prints
producad thetefrom.

11.4 Owner understands and agrees that the right to use the electronic files provided under this Agreement is
specifically limited to the Project and is conditioned upon proper payment for such use,

11,5 if a third-panly license Is required to access or use elactronic files, Owner acknowledges its responsibility at
ite own expense to oblain all applicable hardware and software needed to legally access the alectronic files.

CERTIFICATION

12,1 For purposes of this Agreement, “certification” means to state or declare a professional oplnlon based on
the standard of performance sel forth in Section 5.1 above.

12,2 AECOM shall not be required to execute certificates that would (i) result in AECOM having o cerify,
guarantee or warrant the existence of conditions whose existance AEGOM cannol reasonably ascertaln
under the existing Services; (Ii) require knowledge, services or responsibllities bayond the Services: or (i)
may, in AECOM's reasonable judgment, require AECOM 1o make a certification that would not normally be
coverad by AECOM's professional or other llabilly insurance. In addifion, Owner agreas not to make
resolution of any dispute with AECOM or payment of any amount due to AEGOM In any way contingent
upont AECOM executing such certificates,

123 A professional's certification In no way relleves other partles fram mesting their respective requirements
Imposed by contract or ather means, Including cormmonly accepted Industry standards and practices. [f
required as a pant of Its Services, AECOM will provide a written report slating whether, In AECOM's
professional opinlon and based on periodic site visits, the construction worl complles generally with the
Gontract Documents,

CHANGED SITE CONIITIONS - The unexpected discovery of hazardous materlals, hazardous wastes,
pollutants, contaminants or concealed obstructions or utilitlas that could not reasonably have been anticipatad
from information reasonably avallable to AECOM may conslitute a changed site condition.  To the extent that
such changed site condition materally Increases the health and safety rlsks associated with the Services or
requires AECOM to perfarm services materially different or materially in excess from those set forth in the
Services, AECOM may, at ils sole discretion, elect lo suspend and/or terminate the related Services and shall be
paid for the related Services up through the date of such terminatlon, To the exient that the changed slte
conditions matetlally Impaot the cost, level of effort or schedule of the Services, an equitable adjusiment shali be
made to the Services,

MATERIALS AND SAMPLES - Any items, substances, materals or samples removed from the site for testing,
analysis, or other evaluation will be returned to the Project Site unless otherwise agreed to by the Parties in
wilting. Owner recognizes and agrees that AECOM is acling as a bailse and at no Hime assumes title to said
items, substances, materials or samples,

COMPLIANCE - The Parties shall comply with applfcable treaties, compacts, statutes, ordinances, codes,
regulations, consent decrees, orders, judgments, rules, and other requirements of governmental or judicial
entlties that have Jurisdiction over the Services ("Law"),

FORCE MAJEURE - Neithar Party shall be responsible for a delay in Its respective. performanca under this
Agreement, other than a delay In payment for Sewlees already pedarmed, if such delay Is caused by
exiraordinary weather conditions or other natural catastrophes, war, terrorist attacks, sabotage, computer

_viruses, riots, strikes, lockouts or other Industrlal disturbances, acts of governmental agencies or authorities,

discovery of Hazardous Materlals or differing and unforeseeable site conditions, or other events beyond
the reasonable control of the claiming Party. AECOM shall be entitied to an equitable adjustment to the
Project Schedule In the foregolng clreumstances,
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17.

18,

19.

20,

21,

INSURANCE
17,1 AECOM will maintain the following minimum insurance coverages and amounts;
17,11 Workers Compengalion insurance as required by Law;
17.1.2  Employar's Liabllity insurance with coverage of 1,000,000 each accidenemployse,
17.1.3 Commercial General Liability insurance with coverage of $2,000,000 per ocourrencefaggredats;
17.1.4  Automobile Liabillty Insurance with coverage of $1,000,000 combined singie limit; and
17.1.5 Professional Liability insuranca with coverage of $5,000,000 per claim/aggregate.
INDEMNITY

18.1 AECOM agrees to indemnify Client, its officers, directors and emplayees, from loss or damage for bodily
injury or property damage ("Claims”), o the extent caused by AECOM's negligence or wilifut misconduat,

18,2 If the Services Include AECOM's performance during the construction phase of the Project, Client shall
require Client's Contractors working on the Project Site to include AECOM, is directors, officers and
smployses in any Indemnlty that the Contractors are required to provide to Client relating to their work,

CONSEQUENTIAL DAMAGES WAIVER - IN NO EVENT SHALL EITHER PARTY, THEIR PARENTS,
AFFILIATES, SUBSIDIARIES OR THEIR RESPECTIVE DIRECTORS, OFFICERS OR EMPLOYEES BE
LIABLE TO THE OTHER FOR ANY INDIRECT, INGIDENTAL, SPECIAL, CONSEQUENTIAL OR PUNITIVE
DAMAGES WHATSOEVER (INCLUDING, WITHOUT LIMITATION, LOST PROFITS, LOSS OF REVENUE,
10SS OF USE OR INTERRUPTION OF BUSINESS) ARISING OUT OF OR RELATED TO THIS
AGREEMENT, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

RISK ALLOCATION AND RESTRICTION OF REMEDIES - THE PARTIES HAVE EVALUATED THE
RESPECTIVE RISKS AND REMEDIES UNDER THIS AGREEMENT AND AGREE TO ALLOCATE THE
RISKS AND RESTRICT THE REMEDIES TO REFLECT THAT EVALUATION. CLIENT AGREES TO
RESTRICT ITS BEMEDIES UNDER THIS AGREEMENT AGAINST AECOM, ITS PARENTS, AFFILIATES AND
SUBSIDIARIES, AND THEIR RESPECTIVE DIRECTORS, OFFICERS, SHAREHOLDERS AND EMPLOYEES,
("AEGOM COVERED PARTIES"), 8O THAT THE TOTAL AGGREGATE LIABILITY OF THE AECOM
COVERED PARTIES SHALL NOT EXCEED THE ACTUAL PAID COMPENSATION FOR THE SERVICES.
THIS RESTRICTION OF REMEDIES SHALL APPLY TO ALL SUITS, CLAIMS, ACTIONS, LOSSES, COSTS
(INCLUDING ATTORNEY FEES) AND DAMAGES OF ANY NATURE ARISING FROM OR RELATE[D TO
THIS AGREEMENT WITHOUT REGARD TO THE LEGAL THEORY UNDER WHICH SUCH LIABILITY I8
IMPOSED. CLAIMS MUST BE BROUGHT WITHIN ONE CALENDAR YEAR FROM PERFORMANCE OF
THE SERVICES UNLESS A LONGER PERIOD 18 REQUIRED BY LAW,

DISPUTES RESOLUTION

21,4 Either Parly may initiate a dispute resolution by providing writien notice to the othar Party setting forth the
subject of the claim, dispute or cantroversy (“Claint’) and the requested relief. The reciplant of such notice
shall respond within 5 business days with a written staternent of its posltion and a recommanded solution fo
the Clalm.

21.2 If the Partles cannot resolve the dispute through negotiation, sither Party may refer the Claim to a panel
("Panel”) consisting of a designated senior representative from each Party {"Representative"), who shall
have the authority to resolve such Glalm. The Reprasentatives shall not have been direotly involved in the
Services and shall negotiate In good faith, No written or verbal representation made by either Party in the
caurse of any panel proceeding or other setttement negotiations shall be deemed to be a party adrission, f
the representatives are unable to resolve the dispute within 3 weeks, either Party may pursue its raspeclive
legal and equitable remedies.
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22,

23,

24,

25,

26.

27,

28.

29,

21.3 Owner shall make no Claim for professional nagligence, sither directly or in a third-parly clalm, against
AECOM unfess Qwner has first provided AECOM with a written cerlification executed by an Independent
design professional cutrantly practicing In the same discipline as the Services and flcensed in the state In
which the Project Is located. This cerdification shall {i} contain the name and lleense number of the certifier:
(ii) specify each and every act or omisslon that the certifier contends s a violation of the standard of care set
forth In Article 5; and (if}} states in detaln the basis for the certifler's opinfon that sach such alleged act or
omiaslon constitutas a violation of Arlicle 5 of this Agreemant.

GOVERNING LAW - This Agreement shall be governed by and interpreted under the laws of the State of
Calffornia, excluding the conflict of law provisions.

TERMINATION

23.1 This Agreement may be terminated for convenience by sither Party upon 30 days advance written notice,
On termination, AECOM will be pald for all Services performed up through the tarmination date.

23.2 This Agreement may be terminated for cause by the non-defaulting Party Il the defaulling Party fails
substantially to perform Its obligatlons under this Agreement and doas not commence corraction of such
non-performance within b business days of receipt of wrltten notice and then dliigently complete such
correction thereafter, The respective tights and obligations of the Parties predating such termination shall
survive termination of this Agreement.

ASSIGNMENT
24.1 Neither Parly may asslgn this Agreament without the written consent of the other Pary.

. 24.2 Notwithstanding Sectlon 24.1 above, the Parties recognize that AECOM has afflilated companies who have

specialize expertise, necessary centifications/registratlons or other capabliities that may make use of such
affillates more suitable for the performance of all or part of the Services, AECOM shall ba entitled without
additional consent to assign this Agreament or performance of the Services, in whole or In part, to any of
AECOM's subsidlaries or affiliates upon written notice to Client; provided, however, that AECOM shall
remaln liable for the perfermance, obfigations and responsibilities of such Affiliates under this Agresment.

PARTIES IN INTEREST - Nothing in this Agreement, expressad or Implled, s intended to confer on any person
or entity other than the Parlies any right or remedy under or by reason of this Agreement, The provisions of
this Agreement shall bind and inure solely to the benefit of the Parties and their respective successors and
permitied assigns.

WAIVER - Ejther Party may In writing walve any provislons of this Agreement 1o the extent such provislon Is
for the benefit of the walving Party, No walver by any Party of a breach of any provision of this Agreement shall
he construed to be a waiver of any subsequent or differant breach.

SEVERABILITY AND SURVIVAL - The invalidity or unenforceablllty of any parlicular provision of this
Agresment shall not affect the other provisions, and this Agreemant shall be construed In all respects as i any
invalid or unenforceable provislon were omitted, Aricles 4 (Notice), 5 (AECOM's Responsiblities), 6.2
(Rellance on Data), 8 (Confidentiality), 8 (Data Rights), 10 (Record Drawings), 11 {Electronic Records), 12
(Gertifications), 14 {Materlals and Samples), 17 (Insurance}, 18 (Indemnity), 19 (Consequential Damages
Walver), 20 (Risk Allocation), 21 {Disputes Resolution), 22 (Governing Law), 24 (Assignment), 26 {Parties In
Interest) and 27 (Survival) shall survive termination of this Agraement.

PREPARATION OF AGREEMENT -~ Each Party has had the opportunity to avail itself of legal advics
and counsal, Nekther Party shall be deemed to be the drafter or author of this Agreement. In the event this
Agreement |s subject to Interpretation or construction by & court of law of panel of arbitration, such cour! or
panel shall not consirue this Agreement, or any portion hereof, against either Parly as the drafter of this
Agraemaent,

SIGNATURES - Each person executing thls Agreement warrants that he/she has the necessary atthority
to do so on bahalf of the respective Party. This Agreement may bo executed In one or more counterparts,
each of which shall be deemed an orlginal, but ali of which together shall constiluie a singie agreement.
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AECOM Tachnical Services, [ne. Town of Oreans, Massachusetts
Pocassat, MA Flna! Deslgn of Downtown Area Sewer Callection System

Treatment Facllity and Effluent Disposal Site

30.

31.

32,
33.

ORDER OF PRECEDENCE

EXHIBIT C Change Orders

Consulting Services Agreement Atticle 31

Consuliing Services Agresment Articles 1 through 30 and 32
EXHIBIT B Compensation and Payment
EXHIBIT A Services

Other Contract Documents
SPECIAL TERMS AND CONDITIONS - The following changes are made in Terms 1-30 of this Agreement.
30.1 Aricle 5.1 - Delete "80 days" and replace with “365 days”.

30.2 Article 17.1.5 - Add text: "With the excoption of coverage requlred under 17.1.1 and 17.1.5, Town of Orleans
shall be Included an additional insured on all policies of Insurance,”

30,2 Aticle 19 is delstad,
30.4 Delete Aitlcle 20 and replace with the following new Article 20

“20,  RISK ALLOCATION AND RESTRICTION OF REMEDIES - THE PARTIES HAVE EVALUATED
THE RESPECTIVE RISKS AND REMEDIES UNDER THIS AGREEMENT AND AGREE TO
ALLOCATE THE RISKS AND BESTRICT THE REMEDIES TO REFLEGT THAT EVALUATION,
CLIENT AGREES TO RESTRICT ITS REMEDIES UNDER THIS AGREEMENT AGAINST
AECOM, ITS PARENTS, AFFILIATES AND SUBSIDIARIES, AND THEIR RESPECTIVE
DIRECTORS, OFFICERS, SHAREHOLDERS AND EMPLOYEES, (*AECOM COVERED
PARTIES", SO THAT THE TOTAL AGGREGATE LIABILITY OF THE AECOM GOVERED
PARTIES SHALL NOT EXCEED FIVE MILLION DOLLARS ($6,000,000,00), THIS RESTRICTION
OF REMEDIES SHALL APPLY TO ALL SUITS, CLAIMS, ACTIONS, LOSSES, COSTS
(INCLUDING ATTORNEY FEES) AND DAMAGES OF ANY NATURE ARISING FROM OR
RELATED TO THIS AGREEMENT WITHOUT REGARD TO THE LEGAL THEORY UNDER
WHICH SUCH LIABILITY 1S iMPOSED, CLAIMS MUST BE BROUGHT WITHIN ONE CALENDAR
YEAR FROM PERFORMANCE OF THE SERVICES UNLESS A LONGER PERIOD 8 REQUIRED
BY LAW.

30.5 Arilcle 21.3 s deleted,

30,8 Aricle 22 - Delete text: "State of California, excluding the conflict of law provisions® and replaced with
“Commonwsalth of Massachusetis”,

30.7 Article 23.2 - Delete text: 5 business days" and replaced with “10 business days".
AECGOM shall comply with the requirements in Exhibit D.

ENTIRE AGREEMENT - This Agreement contalns all of the promises, representations and

understandings of the Parties and supersedes any previous understandings, commitments, proposals or

agraements, whether oral or written. This Agreement shall not be altered, changed, or amended axcept as set

forth in a wiitten amendment to this Agreement, duly executed by both Parties, The attached EXHIBIT G
{("Change Order"), incorporated herein by refarence, is the preferred form for such use.
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AECOM Technleal Services, Inc.
Pocassat, MA

Town of Orleans, Massachusetts
Final Design of Downtown Area Sewer Collection System
Traatment Facllity and Efflusnt Disposal Site

AECOM Technical Setvices, Inc,

Al Cy

@?r!ez?w sachusetts

Stgnature nature
Betsy Shreve-Gibh John Kelly
Printed Name Printed Name

Vice Prasident

Orleans Town Administratar

Title

Address
9 Jonathan Bourne Road
Pocasset, MA 02559

Titte

Address
19 School Road
Qrleans, MA 02853

Town Accountant’s Certificate

| hereby certify that an appropriation In the
ametint of this contract is avaitable thetefore
and thatithe undersigned official of the Town
has been autharized to exacute said coniract
and appipve all requisittons and change orders.

ADOArR—

ST’natura
Cathy Doane

Printed Name

Finance Director/Town Accountant

e

Date

{End of Section)
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AECGOM Technical Services, Inc. Town of Orleans, Massachusetts
Pocasset, MA Final Design of Downtown Area Sewsr Collection Syslem

Treatment Facillty and Effluent Disposal Slte

This Page Intentionally Left Blank,
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AEGOM Technical Services, Inc.
Pocagset, MA

Town of Orleans, Massachuselts
Final Design of Downtown Area Sewer Coliaction System
Treatment Facility and Effleent Disposal Site

EXHIBIT A
SERVICES
Seryices;
L Aftachment 1 to Exhibit A ~ Scopa of Services
Schedule;

Attachment 2 to Exhibit A - Project Schedule

Attachment 1 to Exhiblt B - Dallverable Payment Schetdule

Deliverables:,

Attachimant 1 to Exhibit A - Scope of Services

AECOM Proiect Manager

Name

Thomas E. Parece, PE

Title

Project Manager

Phone Number

978-805-2354

E-mall Address

{om.parece @ascom.com

Cllent Praject Manager

Name

Thomas E. Dalay, P.E,

Title

Director of Pubiic Works & Natural Resaurces

Phone Number

508-240-3700, ex!. 363

E-mail Address

idalgy@lown.orleans,ma.us

{End of Section)
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AECOM Technical Services, Inc. Town of Orleans, Massachusetts
Pocasset, MA Flnat Deslgn of Downtown Area Sewer Collection System

Treatment Facility and Effluent Disposal Site

This Page Intentlonally Left Blank
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AECOM Technical Services, Inc. Town of Orleans, Massachusetts
Pocassget, MA Final Design of Dawntown Area Sewer Collection System
Treatment Facliity and Effluent Disposal Sita

ATTACHMENT 1 TO EXHIBIT A
SCOPE OF SERVICES

The Town of Orleans, Massachusetts (OWNER) and AECOM Technical Services, Ine. {ENGINEER) In
consideration of their mutual covenants hereln agree In respect of the performance of professlanal enginesring
services by ENGINEER and the payment for those services by OWNER as set forth below for the Final Dasign of
Downtown Area Sewer Collection System, Treatment Facility and Effiuent Disposal Site, The scope of work includes
the integration of relevant components of the Comprehensive Wastewater Manageament Plan {CWMP) completed
by the Town in 2011 and work since mcluding the 258% downtown arsa collection systemn deslgn, 25%
wastewaler plant design (29 Oak Ridge Lane) and studies for effluent disposal at 32 Lots Hollow Road in order
to permit, deslgn and bld the Downtown Area Sewer System as generally described In the draft *Collection
System Preliminary Design Report (25% Design)” dated August 22, 2017 and draft "Wastewaler Treatment Facility
Prelliminary Design Report (25% Deslgn)" dated June 7, 2017. Included in the project is an [mpact Evaluatjon
based upon sewering the Meetinghouse Pond Area and lis effects on the Downtown Area Collaction System. In
general the scope of work consists of the following:

* Prepare contract documents (specifications and drawings) to ba bid under MGL Chapter 30, 39M for the
Downtown Area Sewer Collection System hased upan the 26% design plans, 25% daeslgn review and the racord
plans for the recently completad portlon of the Downtown Sewer Gollection System (Main Strest at Roule BA and
Route 28). The sewer area has 330 parcels and 1,087 sewer Usets and includes three wastowater pumping
stations,

+ Prepare contract documents {specifications and drawings) to be bid under MGL, Chapter 149 bid for a Sequencing
Batch Reactor (SBR) Waslewater Treatment Faclity located at 20 Oak Hidge lLane (former Tri-town sepiage
fagllity sita). Exfsting flow for the Downtown Area collection system is estimated at 140,000 GPD, and future flow
Is &stimated at 234,000 GPD. The SBR Wastewaler Treatment Facllity wili include a septage recelving faclity
with a capacity of 16,000 GPD as well as an sffiuent disposal system via wick wells located at 32 Lots Hollow
Hoad in Orleans, Massachusetts.

» Prepare a Downtown Area Impaci Evaluation Technical Memarandum that summarizes the anticipated impacts in
the final Downtown Area Sewsr Design based upon sewering the Meetinghouse Pand Area and its effects on the
Downtown Area Collection System.

¢ Permit worl with related ragulatory agancies,

» Prepare and file required documents In order for the Town to apply for SRF funding for the project within the
appropriate melines per the SAF program,

¢ Prepare preliminary opinion of construction cost estimates and present to the Town durlng the deslgn phass,

s Prepara updated opinlon of construction cost estimates on or belore March 28, 2019 in order to print in the
Annual Town mesting warrant for complete construction funding.

¢ Attend monthly project status mestings In order to present the slatus of the design, permitting, etc,, obtain
leedback, resolve guastions and to keap the project on track.

¢ Present project status to the Board of Selecimen and the Town at Isast wice prior to April 3, 2019,

» Assist the Town and the Town's Owner Program Manager with regards to conducling to the prequaiitication of
general and filed sub-bidders as required by Chapter 193 of the Acts of 2004, entitled "An Act Furher Regulating
Public Construction in the Commonwaealth” which was signed into law on July 19, 2004,

» After receiving the Approval lo Advertlse from the SRF program the ENGINEER shall pul the project out to bid in
the late winter early spring of 2020. It is assumad the project will ba bid in two separate bid documents. A MGL
Chapter 149 bid for the waslewater treatmant facility and effluent disposal systems and a MGL Chapter 30, 39M
bld for the collection system and pumping stations. )

=  With consultatlon with the Town the Consuitant shall respond to quastions, lssus addenda, attend and run a pre-
bld masting, evaluate the received bids, check references and make a recommendation of award o the Town.
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AFCOM Technical Services, ne. Town of Orleans, Massachusetis
Pocasset, MA Final Deslgn of Downtown Area Sewer Gollection System
Treatment Fagility and Effluant Disposal Site

o If funds are appropriated, execute a change order to provide construction phase engineering services consisting
of project administration, attend and lead pre-construction meetings, attend and progress meetings, review and
pracess shop drawings, review monthly payment applications, and make payment recommendations to the Town,
provide gualified full-time on- site fleld representation, and prepare close-out dacuments including record plans.

SECTION 1 - SERVICES OF THE ENGINEER

ENGINEER shall perform the following Design Phase {Design Phase Baslc Services and Deslgn Phase Additional
Services): and Construction Phase Services (Construction Phase Basic Services and Resident Services During
Construction) to which this Agresment applles, as hereinaftar provided:

11 Design Phase Basle Services - ENGINEER shall provide Design Phase Basic Services as described in
SEGTION 2, paragraph 2.1 through paragraph 2.10, inclusive.

1.2 Design Phase Additional Servicas - ENGINEER shall provide Design Phase Additional Services as desecribed In
SECTION 3, paragraph 8.1 through paragraph 3.8, inclusive,

The services called for In the SECTION 2 - Design Phase Basic Services and SECTION 3 - Design Phase Addltional
Services will be completed by May 31, 2020 after written authorization to procaed from OWNER,

1.3 Construction Phase Basic Services - ENGINEER shall pravide Construction Phase Basic Services as described
in SECTION 4, paragraph 4.1 through paragraph 4.12, inclusive.

14 Construction Phase Additional Services - ENGINEER shall provide Construction Phase Additional Services as
described in SECTION 5, paragraph 5.7 through paragraph 5.3, inclusive.

1.5 Resident Services During Construction « ENGINEER shall provide Resident Services During Construction as
described in SECTION 8, paragraph 6.1 through paragraph 8.5, inclusive.

The services called for in the SECTION 4 - Construction Phase Baslc Services; Section 5 Construction Phase
Additional Servioes; and SECTION 6 - Reslident Services Durtng Construction will be complated within a time to he
determined following completion of the Design Phase (Design Phase Baslc Services and Design Phase Additional
Sevices) excluding agency/committee review and approval and after written authorlzation to proceed frem OWNER.

SECTION 2 - DESIGN PHASE BASIC SERVICES
After written authotlzation to procesd, ENGINEER shall in conformance with SECTION 1
2.1 in consultation with OWNER prepare Contract Docurnents (specifications and drawings).

2.1.% Prepare for revlew and approval by OWNER, its jegal counsei and other advisors, Contact Documents
{specifications and drawings) for:

2441  Downtown Area Collection Systern and Pumping Siatlons.
2142 Downtown Area Wastewater Treatmant Faaility and Effluent Disposal.

22  The design will conform to OWNER’s Standards, and TH-16: Guidas for the Design of Wastewater Treatmant
Works, prepared by the New England Interstale Watet Pollution Control Commission and or standards that are
commonly used in the Industry.

224  Plan profile sheets will be prepared at a scale of 1" = 40" horlzontal and 1" = 4’ Vertical,

229 Plans and sactions for wastewater traatment facility, pumping stations and effluent disposal facilities will
be drawn at scales sufficlent to show necessary detall {such as 1" = 20, %"= 1', elc.).

223 Detail shests will be preparad showing relevant construction details, including soll and erosion control
measures. Contrac! drawings will be prepared using Land Development Desktop, an extenslon of
AutaCAD,

2.8  On the basls of the approval of the draft Preliminary Design Reports (25% Design), ENGINEER will prepare for
incorporation in the Contract Documents {Drawings and Technleal Specilications) to show the general scope,
extent and character of the work to be furnished and performed by the Contractors.
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AECOM Technlcal Services, Inc. _ Town of Orleans, Massachuselts
Pacasset, MA Final Design of Downtown Area Sewer Collection System
Treatment Facility and Effluent Disposal Site

2,6 Provide to the OWNER 60 percent deslgn progress documents for review and comments,

27  In consuitation with OWNER and approval of the 60 psrcent design documents, review and addrasse OWNER's
commants; and other agency/committee comments as part of tha praparation of 90 percent design progress
docurnents. The Project schedule includes 2 week review pariod by the OWNER and/or Owner's Program
Manager,

2.8 In consultation with OWNER and approval of the 90 percant design documents, review and address OWNER's
cornments; and regulatory agency comments as part of the preparatlan of 100 percent design decuments. The
Project schedute includes 2 weak review period by the OWNER and/or Owner's Program Manager and uptoa
4 woek period for reguiatory agency roviews.

2.9 ENGINEER will update the estimats of probable cost for the Gonstruction of the project for the January 2019
Project Meeting and in preparation for the May 2019 Annual Town Meeting and advettising the project for bids.

210 ENGINEER will perform an Impact Evalualion based upon sewering the Mestinghouse Pond Area with a
proposed wastewater dischargs of up to 110,000 gpd into the proposed Downtown Area Collection System and
Pumping Stations Project. The Impact Evaluation will Identify effects of the proposed Meetinghouse Pond Area
proposed wastewater discharge on the Downtown Area Collection System (gravity sewers, pumping stations
and force mains). ENGINEER will prepare a Technical Memorandum that summarizes the impacts and
identifies alternatives and associate costs to minimize andfor eliminate the Impacts,

SECTION 3 - DESIGN PHASE ADDITIONAL SERVICES
After writien authorization to procesd ENGINEER shall in conformance with SECTION 1:

3.1 Prepare for, altend and pariicipate in the folloving meetings in order to obtain local and siate requirements for
incorporation into the Contract Docurments for the project:

aii OWNER
31411 Kickoff Meeting (1);
8.1.1.2  Project Status Mestings (9);
3.1.1.3  Board of Seleciman Project Daslgn Updates (2);

3.1.1.4  Technical Workshops (8). Enginesr shall prepare for and conduct technical Workshops with
the Department of Public Works and Natural Resotrces, Owner's Program Manager, and
other Town Depaitments. Tha Workshops will review and diseuss the following: Public
Communication durlng Construction; Roadway Reconstruction; Roadway Dralnage; Water
Systemn Impravements; Construction Phasing and Seasonal Construction: Standardize of
Equipment and Equipment Preselection; Develepment of Standards: Record Plans and GIS
Mapping. in additfon, the Technical Workshops will discuss the financlal impacts to the
Construction Costs and Engineering Gosts, :

3.1.2  Massachusetts Dopartment of Transportation {4);

3,13 Massachusetis Department of Environmental Protection {4);
3.14 Cape Cod Gommisslon {2);

3.1.5  Crleans Site Plan Review Committea {4); and

3.1.6  Old King’s Highway (4).
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AECOM Technical Services, inc. Town of Otleans, Massachusetis
Pocassel, MA Fina Design of Downtown Area Sewer Collection System

Treatment Facility and Effluent Disposal Site

32 Goordinate, prepare and submit the following environmental and regulatory review materials and permit

a3

3.4

3.5

3.6

applications with supporting documents for the project:

3.21 Massachusetts Depariment of Transporiation;

322 Massachusetts Department of Envirenmental Protection;
423 Caps Cod Commission;

3.2.4  Orleans Site Plan Review Committee; and

3.2.6 Old King's Highway. :

ENGINEER shajl submit and coordinate the reviews for the Contract Docurnanls {plans and specifications)
regarding consistency with documents such ast (a} TR18, Guides for the Design of Wastewater Treatment
Warks by New England Interstate Water Pollution Control Commisslon; (b} Wastewater Engineeting: ...
Treatment, Disposal, and Reuse” by AECOM (Metcall & Eddy); (0} Guidelines for the Design, Construction,
Operatjon, and Maintenance of Small Wastewater Treatment Facilities with Land Disposal’ by MassDEP; and
(d) Section 208 Pian Update by the Gape Cod Commission. ‘

ENGINEER shall utilize Goods and Services procurement progess as aliowed under MGL Gh. 30b to obtain firm
specific equipment pricing to access which vendor will be used of the Downtown Area Wastewater Traatment
Fagility and Effluent Disposal Project. Assumed specific process equipment includes the foliowing and will be
finalized in workshops conducted with the OWNER and Owner's Program Manager:

3.4.1 Sequencing Batch Reactors;
3.4,2  Uliraviclel Disinfaction; and
3.4.3 Flfluent Filtars,

ENGINEER shall submit and coordinate throughout the SRF funding process the reviews and approvals
including: {a) Project Evaluation Form (PEF); (b) Certification of Funding; (¢) Loan Application; (d) Part B; and
(e) Close-out Documenis:

3.51 Downtown Area Coliaction Systern and Pumping Stations Préject; and

852 Downtown Area Wastewater Treatment Facliity and Effluent Disposal'Projact.
Bidding Phase

36,1 Provide contract documents {plans and specifications) to the OWNER.

3.68.4.1 Downlown Area Collection Systern and Pumping Stations Project - 12 Sets (4 copies at 2-
foot by 3-foot and 8 coples at 11-Inch by 17-Inch); and

364.2 Downtown Area Wastewater Treatment Facllity and Effluent Disposal Project — 12 Sets (4
coples at 2-fool by 3-foot and 8 copies at 11-Inch by 17-inch) -

3.8.2 Provide contract documents (plans and speciflcations) via Compact Disk for lssuance to prospective
bldders.

36.2.1 Downtown Afea Collection System and Pumping Stations Proect -- 40 Sets; and
3622 Downtown Area Wastewater Treatment Facility and Effluent Disposal Project- B0 Sels.

3.6.3 Assist OWNER in advertising for and obtaining bids or negotiating proposals for sach separate ptime
conttact for Construction, materials, squipment and services; and, where applicable, maintain a record
of prospective bidders to whom Bidding Documents have been issued, altend pre-bld conference and
receive and process deposits for Bidding Documents.

3.6.4 Atlend pre-bid conferences (Downtown Area Collaction System and Pumping Stations and Downtown
Area Wastewater Treatment Facillty and Effluent Disposal) and prepare minutes of meetings,
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AECOM Technical Services, Inc. Town of Orleans, Massachusetts
Pocasset, MA FFinal Design of Downtown Area Sewer Coliactlon System

Treatment Fgciﬁty and Effluent Disposal Site

3.86.6 Issus Addenda fo interpret, clarify or expand the Bidding Documents for:
3.6.6.1 Downtown Area Collection Systemn and Pumping Statlons Project — Up to 4 Addenda; and

3.6.5.2 Downtown Area Waslewater Treatment Facility and Effluent Disposal Project ~ Up 10 8
Addenda.

3.6.6 Advise OWNER as to the necessity of OWNER's providing or obtaining from others dala or services of
the typas described in SECTION B, and assist OWNER in obtalning such data and services.

3.8,7 Attend the bid openings, prepare bid tabulation shests, and assist OWNER in evaluating bids or
proposals and offer an oplnion on the award of the Construction Contracts. ENGINEEHR may be
requlred lo provide OWNER with Information, which may lead to the rejection of one or more

contractors.
3.6.7.1  Downtown Area Gollection Systern and Pumping Statlons Project — 1 General Bid Opening;
and

3.8.7.2 Downtown Area Wastewater Trealment Faclility and Effiluent Disposal Froject — 1 General Bid
Opening and Subbid Opaenings (scheduled o cocur on the same day),

3.6.8 Prepare the Construction Contracis for execution by the OWNER and the Construction Contrastors
’ 3.6.81 Downtown Area Collection Systermn and Pumping Statlons Project; and
3.6.8.2 Downtown Araa Wastewater Treatment Facility and Effiuent Disposal Project,
SECTION 4 — CONSTRUCTION PHASE BASIC SERVICES

{Note: Not yet Funded, Scope of Work, Quantities and Associaled Fee to be negotiated at a later date.)

Alfter wrltten aulhorizatlon to proceed, ENGINEER shall In conformance with SECTION 1:

4,1
4.2

4.3

4.4

Arrange for and attend praconstruction conferences with the OWNER and the Contracior.

Administration of Construction Contract. ENGINEER shall consult with and advise OWNER and act as
OWNER's representalive, as provided In the General Conditions of the Constiuction Contract, The extent and
fimitations of the dutles, responsibilities and authority of ENGINEER, as assigned in said General Conditlons,
shall not be modified, except as ENGINEER may otherwise agrea In wiiting. All of OWNER's instructions to
Contractor will be issued through ENGINEER who will have authority to act on behalf of OWNER only o the
extent provided in the General Condlitions, except as otharwise expressly stated and agreed to in writing by
ENGINEER.

ENGINEER's responsibllity to provide Basic Services for the Consiruction Phase under this Agreement
cornmenceas with written authorization lo proceed with the Construction Phase Baslc Services and tarminates at
the earlier of the Issuance ta OWNER of the final Cerlificate for Paymant or sixty {80} days afler the date of
Substantial Completion of the work, whichever first ocours,

Visits to Site and Observation of Construction. In connection with observations of the work of Goniractor(s)
while it is in progress:

441 ENGINEEH vislt to the site at intervals approptiate to the varlous stages of Gonsiruction as ENGINEER
deems necessary in order to observe, as an experienced and qualified design professional, the
prograss and quality of the varlous aspects of Contractor(s)’ work, Based on Informatlon obtalned
during such visits and on such observations, ENGINEER shall endsavor to determine in general if such
work Is procseding in a manner Indicating that the work when completed will be in eccardance with the
Gontract Documents; and ENGINEER shall keep OWNEH informed of the progress of the work
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AECOM Tachnlcal Services, Inc. Town of Orleans, Massachusaetis
Pocasset, MA Final Deslign of Downtown Area Sewer Cailection Systemn

Treatment Faclily and Effluent Disposal Site

4.5

4.8

4,42 The purpose of ENGINEER's visits to, and representation by the Resident Project Representative (if
required under SECTION 1 of this Agreement) at, the site will be to enable ENGINEER to hetter
execute the duttes and responsibilities assigned to and undertaken by ENGINEER during the
Construction Phase, and, In addltion, by exercise of ENGINEER's efforls as an experlenced and
qualified design professlonal, to provide for OWNER a greater degree of confidence that the completed
work of Contractor(s) will conform generally to the Contract Documents and that the integrity of the
deslgn concept, as reflected in the Contract Documents, has been implemented and preserved by
Contractor(s}.

44.3 On the other hand ENGINEER shall not, during such visits or as a result of such observations ol
Contractor(s)' work in progress, supervise, direct or have controf over Contractor(s)' work nor shall
ENGINEER have authority over or responsibllity for the means, methods, techniques, sequences or
pracedures of Construction sefected by Contractor(s), salety precautions and programs incident to the
work of Contractor(s) or any fallure of Contractor(s} to comply with laws, rules, regulations, ordinances,
codes or orders applicable to Contractor(s) furnishing and performlng lts work, Accordingly,
ENGINEER can nelther guarantee the parformance of the Construction Cortract(s) by Contractor(s) nor
assume fresponsibility for Gontractor(s) faliure to furnish and perferm its work in accordance with the
Contract Documents.

4.4.4 ENGINEER shall make vislts to the sites:

4.4.4 Downtown Area Collaction System and Pumping Stations Project — Up to {TBD) Site Vislts;
and .

4.4.42 Downtown Area Wastewater Treatment Facility and Effluent Disposal Project - Up lo (TBD)
Slie Visits,

Defective Watk, During such visits and on the basis of such observations, ENGINEER may disapprove or
reject Contractor{s)' work while it is in progress, if ENGINEER belleves such work will not produce a completed
Project that conforms generally to the Contract Documents or that it will prejudice the integrity of the design
congept of the Project as reflected in the Contract Documents, ENGINEER will notify OWNER of any
disapproved or rejected work by the Contractor within. 2 warking days,

Interpretations and Clariflcations, ENGINEER shall lssue necessary Interpretations and clarifications of the
Coniract Documents and In connection therewith prepare work directive changes and change orders, as
required. In issulng such interpretations and clatifications ENGINEER shall endeavor to securs faithful
parformance by both OWNER and Contractor(s), shall nal demonstrate partiality to sither and shall not be liable
for the result of any interpretation, clarification or other declsien or Judgment rendered in good faith,

4,81 ENGINEER will review and tespond to Fequests for Information (RFls) submitted by the Contractor:
4.6.1.1 Downtown Area Collectlon System and Pumping Statlons Project — Up to (TBD) RFis; and

4612 Downtown Area Wastewater Treatrent Facillty and Effluent Disposal Project - Up to (TBD)
RFls.

4.8.2 ENGQINEER will review and evaluate Proposed Chénge Orders (PCOs) submitled by the Gontractor and
wlll negotlate and prepare information for processing Ghange Orders:

4621 Downtown Area Collection System and Pumping Stations Project — Up to (TBD} Change
Orders; and

4.6.2.2 Downtown Area Wastewater Treatment Facility and Effluent Disposai Project - Up to (TBD)
Change Orders.
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4,7

4.8

4.8

410

Shop Drawings

471 ENGINEER shall review and take appropriate action in respect of Shop Drawings (as that term Is
defined in the aforesald General Condltions), sampies and other data which Contractot(s) is recuired to
submit, but only for conformance with the dasign concept of the Project and compliance with the
informatlon given in the Contract Docurments. Such reviews and approvals or other actions shall not
extend to means, msthods, techniques, sequences or procedures of Construction or to safety
pracautions and programs ircident thereto, ENGINEER's review or other actions, as described above,
shall not constitule approval of an assembly of which an item is a component, nor shall it relieve ths
Contractor(s) of (a} lis obllgations regarding review and approval of any such submiitals, as set forth In
General Conditions; and (b} its exclusive responsibllity for the means, methads, sequences, techniques
and proceduras of Gonstruction, including safety of Construction,

4.7.2 ENGINEER shail review and take appropriate action on Shop Drawings:

4721 Downtown Area Collection System and Pumnping Statlons Project — Up to (TBD) Shop
Drawlngs; and '

4.7.2.2  Downtown Area Wastewater Treatment Facility and Effiuent Disposal Project - Up to (TBD)
Shap Drawlings.

Inspections and Tests., ENGINEER shall have authorlly, as OWNER's represeniative, to require speclal
Inspaction or tasting of the work and shall receive and review all certificates of Inspectlon, testing and approvals
required by laws, rules, reguiations, ordinances, codes, orders or the Contract Documents (but only fo
determine generally that their content complies with the requirements of, and the results certified indicate
campllance with, the Centract Documents). ’

Disputes Between OWNER and Contractor(s). ENGINEER shall act as initial interpreter of the requiraments of
the Contract Documents and judge of the acceptabllity of the werk there under, and make declslons relaling to
ihe acceptability of the work or the interpretation of the requirements of the Contract Documents pertalning to
the execution and progress af the work, ENGINEER shall not be llable for the results of any such
interpretations or decisions rendered in good falth.

Appllcations for Payment. Based on ENGINEER's on-site observations, as an experienced and quaiified design
professional, on Information provided by the Resident Project Represeniative and on review of applications for
payment and the accompanylng data and schedules:

4.10.1.1 ENGINEER shall determine the amounts owing to Contractor(s) and recommend in writing
(Certificates for Payment) payments to Contractor{s) in such amounts, Such recommendations of
nayment wil constitute a representation to OWNER, based on such observations and roview, that the
work has progressed to the point Indicated and that, fo the best of ENGINEER's knowledge,
Infermation and beliel, the quality of such work s generally in accordance with the Contract
Documents {subject to an evaluation of such work as a functioning whole and inlegrated unit prior to
or upon Substantial Completlon, to the resulls of any subsequent tesis called for in the Contract
Documents and to any other qualifications stated in the recommendation). In the case of unit price
work, ENGINEER's recommendations of payment will include final determinations of quantities and
classiflcatlons of such work {subject to any subsequent adjustments allowed by the Contract
Documents).
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4.1

412

4.10.1.2 By recommending any payment ENGINEER will nat thereby be deemed to have represented that
exhaustive, continuous or detalled reviews or examinations have been made by ENGINEER or the
Resldent Project Representative to check the quality or quaniity of Conlractor(s)' work as 1t is
furnished and performed beyond the responsibillties specifically designated o ENGINEER in this
AGREEMENT and the Contrac! Documents. ENGINEER's revlew of Contractor(s)' wark for the
purposes of recommending payments will not impose upon ENGINEER responsibllity to supearvise,
direct or control such work, for the means, methods, technigues, sequences or procedures of
Construction, safety precautions or programs incident thereto or Conlractor(s)' compliance with laws,
rules, regulations, ordinances, codas or orders applicable to its furnishing and performing the work, It
will, also, not impose responsibility on ENGINEER to make any examination 1o ascerlain how or for
what purposes any Coniractor(s) has used the monies paid on account of the Contract Price, to
delermine that title to any of the wark, materials or equipment has passed lo OWNER free and clear
of any lien, claim, securlty Interest or encumbrances or that there may not be other matters at issue
hetweeti OWNER and Gontractor(s) that might affect the amount that should be paid.

4.10.1.3 ENGINEER shali review and make recommendation for payment:

4.90.1.3.1 Downtown Area Collaction System and Pumping Stations Project — Up to (TBD) Payment
Applications; and

4.10.1.8.2 Downtown Area Wastewater Treatmen! Facility and Effluent Disposal Project - Up to
{TBD} Payment Applications.

Visits to Site. ENGINEER shall conduet an observation visit to determine If the work s substantially complete
and a final visit to determine i the completed work is acceptable so that ENGINEER may recommend, in
writing, final payment to Contractor(s) and may glve writlen natice to OWNER and Contractor(s) that the work is
acceptable (subject to any conditions therain expressed); but any such recommendatlon and notice will be
subject to the Imitations expressed In heraln.

441.1  Downtown Area Gollectlon System and Pumping Stations Prdject — Up to {TBD) Site Visits; and
4.11.2  Downtown Area Wastewatar Treatment Facliity and Effluent Disposal Project - Up to (TBD) Site
Visits,

Limitations of Responsibilities. ENGINEER shall not be responstble for the acts or omissions of any
Contractor(s), or of any subcontractor(s) or supplier(s), or any of Contractor(s)’ or subcontractor(s)’ or
supplier(s)’ agents or employees or any other persons {except ENGINEER's own employees and agents) at the
site or otharwise furnishing or performing Contractor(s) work.

SECTION § - CONSTRUCTION PHASE ADDITIONAL SERVICES

{Note: Not yet Funded. Scope of Work, Quantities and Associated Fee to be negotiated at a later data,)

5.1

5.2

Record Drawlngs

511 Prepare a set of record drawings at the canclusion of the Project, which shall incorporate addenda
issued by ENGINEER during the bidding period, clarlfications and sketches issued by ENGINEER
durlng the construction period, and change arders approved by the OWNER.

51,2  Provide record drawings to the OWNER;

5121 Downlown Area Collection System and Pumping Statlens Project - 1 Compact Disk and 6
Mard Copies (2 coples at 22-Inch by 34-inch and 4 copies at 11-inch by 17-inch); and

51.2.2 Downlown Area Wastewater Treatment Facility and Effluent Disposal Project - 1 Compact
Disk and 6 Hard Coples (2 copies at 22-inch by 84-Inch and 4 copies at 11-Inch by 17-inch).

ENGINEER wili prepare the following Public Management System Documents:
£2.1 GIS Wastewater Mapping;

B.22 Sewer Use Rules and Regulations;

5.24 Pretreatment Rules and Regulations;
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8.2.4 Private Property Rules and Regulations;

525 Septage Managament Plap; and

5.2.68  Operation and Mainlenance Manuals:
5.2.8.1 Wastewater Treatment Faclity,
6262 Pumping Stations; and
§.2.6.3 Collection Systam,

ENGINEER wifl prepare a draft operations and maintenance manuals prior o the stan-up of the
wastewater trealment facllity, pumping stations and coffection system. ENGINEER wlll revised the
operations and maintenance alter the 12 month extended operations period. The operation and
fmalntenance manuals are required by ths MasaDEP and will be utilized by the OWNER's operations
staff to propetly operate and maintain the facilittes. The anticipated chapters include:

Wastewater Treatment Facility

a. Introduction h. Solids Processing o. Persannel

b. Headworks : I, Odor Contral p. Safety

¢, Equalization Tanks |- Waler Systems q. Chemieat Handiing

d. Biciogical Process k. Electrical Operations t, Emergency Operation
. Efftuent Filters [. SCADA s. Vulnerability Analysls
f. Post Equalization Tanks m. Laboratory {. Record Keeping

g. Disintaction n. Mafitenance

‘ Pumping Slations

a. Introduction f. SCADA k. Emergency Oparation

b, Equipment and Compenents  g. Malnienance L. Vulnerability Analysis
¢. Force Main h. Personnel im. Record Kesping

d. Odor Control i, Safety

8, Electrical Operations }. Chemical Handling

Collsction System

a. Infroduction d. Maintenance d. Emergency Operation
b. Companents . Personnel h. Vulnerabliity Analysis
c, Odor Control f. Safely i. Record Keeping

ENGINEER will provide 1 Compact Dlsk and 8 Hard Copies of each documaent to the OWNER.
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8.3

6.1

6.2

8.3

ENGINEER wilt provida enginesring assistance (extended operations) for a pariod of three hundred and sixty
five (368) calendar days as required by the MassDEP. The extended operations shall consist of providing
genaral offlce and fleld englneering services and periodlc slte visits throughout the extended operations period
in order to assist the OWNER in the operations of the facility. ENGINEER shall provide up to (TBD) hours of
operations asslstance. '

5.8.1 Downtown Area Collection Syster and Pumping Statlons Project — Up to (TBD) Site Visits; and
532 Downtown Area Wastewater Treatment Facility and Effluent Disposal Project - Up to (TBD) Site Vislts.
SECTION 6 - RESIDENT SERVICES DURING CONSTRUCTION '

{Note: Not yet Funded. Scope of Work, Quantities and Assaciated Fee fo be negotiated at a later date.)

ENGINEER shall furnish Resident Project Representative to assist ENGINEER in observing progress and quality
of the Work. The Resident Project Representative Is ENGINEER's represantative at the Site, will act as directad
by and under the supervision of ENGINEER, and will confer with ENGINEER regarding Resident Project
Representative's actions.

6.1.1 ENGINEER shall provide up to (TBD) hours of full time Resldent During Construction for tha Dawntown
Area Collection Systemn and Purnping Statlons Project;

6.1.2 ENGINEER shall provide up to (TBD) hours of part time observation Construction for the Downtown Area
Wastewater Treatment Facility and Effluent Disposal Project; and

6.1.3 OWNER shall provide a full time Resident During Gonstruction for the Downtown Area Wastewater
Treatment Facllity and Effluent Disposal Project.

Through Resident Project Representative's observations of the Work, Including field checks of materials and
Installed equipment, ENGINEER shall endeavor to provide further protection for OWNER against defscts and
deficioncles in the Work. However, ENGINEER shall not, as a result of such Resident Projact Representative
observations of the Worl, supervise, direct, or have control over the Work, nor shall ENGINFER (Including the
Resident Project Representalive) have authotity over or responsibility for the means, methods, techniques,
sequences, of procedures of construction selected or used by any Contractor(s), for security or safely at the Site,
for safety precautions and programs incident fo the Worlc or any Contractors' work In progress, for the coordinatlon
of the Contractors' work or schedules, or for any fallure of any Contracior to comply with Laws and Regulations
applicable to the performing and fumishing of lls work. The ENGINEER (including Resldent Project
Representative) neither guarantees the performances of any Gontractor nor assumes responsibility for any
Contractors’ failure to furnish and perform the Work, or any portion of the Work, In accordance with the
Construction Contract Documents.

The dutles and responsibilities of the Resident Project Representative are as follows:

634 General Resldent Project Representative’s dealings In matters pertaining to the Work In general shall be
with ENGINEER and Contractor. Resident Projec! Represeniative's dealings with Subcontractors shall
anly be through or with the fuil knowledge and approval of Centractor. Besident Project Hepresentative
shall generally communicate with OWNER only with the knowledge of and under the direction of
ENGINEER.

63.2 Schedules: Review the progress schedule, schedule of Shop Drawing and Sample submittals, schedule
of values, and other schadules prepared- by Contractor and consult with ENGINEER concetning
accaplabllity of such schedules.

8.33 Conferences and Meetings: Aftand mestings. with Contractor, such as preconstrustion conferences,
progress meetings, job conferences, and other Project-related meetings {but not including Contractor's
safety meetings), and as appropriate prepare and circulate coples of minutes thersof,

6.3.4 Safety Compliance: Gomply with Site safety programs, as they apply to Resldent Project Representative,
and if required to do so by such sately programs, recelve safety training speciically related to Resident
Project Representative’s own personal safety while at the Site.
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6.3.5

6.3.6

6.3.7

6.3.8

8.3.9

6.3.10

Lialson

6.2.51 Serve as ENGINEER's lialson with Contractor. Working principally through Contractor's
authorized representatlve or designes, assist in praviding information regarding the provisions
and Intent of the Construction Contract Documents

8352 .Asslst ENGINEER In serving as OWNER's llalson with Contractor when Contractars
operations affact OWNER's on-Site operations,

6353  Asslst in obtaining from OWNEH additional details or information, when required for propet
axecution of the Work.

Clarifications and Interprelations:  Recelve from Contraclor submittal of any matters In question
concerning the requirements of the Construction Contract Documents (sometimes referred to as requests
far information or interpretation—AFls), or relating to the acceptabliity of the Work under the Construction
Gontract Documents. Report to ENGINEER regarding such RFls. Report tor ENGINEER when
clarifications and interpretations of the Construction Contract Documents are needed, whather as the
result of a Contractor AF{ or otherwise, Transmit ENGINEER's clarifications, Interpretations, and decisions
to Contractor,

Shop Drawings and Samples
6.3.7.1  Hecord date of recslpt of Samples and Contractor-approved Shap Drawings.

83.72 Receive Bamples that are furnished at the Sita by Coniractor, and notify ENGINEER of
avallability of Samples for examination.

8.3.7.3  Advise ENGINEER and Contractor of the commencament of any portion of the Work requiting
a Shop Drawing or Sample submitial, [ Resident Project Representative belleves that the
submittal has not been recelved from Contractor, or has not been approved by Contractor ar
ENGINEER.

Proposed Modifieations:  Consider and evaluale Contractor's suggestions for modlfications to the
Drawings or Specitications, and report such suggestions, together with Resldent Project Representative's
recommendations, If any, to ENGINEER. Transmit ENGINEER's response (if any) to such suggsstions to
Contractor.

Raview ot Worlk; Defective Work

63.8.1 Repor to ENGINEER whenever Rasident Project Representative bellaves that any part of the
Wark Is defective under the terms and standards set forth in the Construgtion Gontract
Documsnis, and provide recommendalions as to whather such Work should be corrected,
removed and replaced, or accepled as provided in the Construction Contract Documents,

8.39.2 Inform ENGINEER of any Work that Resldent Project Reprasentative believes Is not defective
under the terms and standards set forth in the Construction Gontract Documents, but is
nonetheless nat competlble with the design concept of the completed Project as & functioning
whole, and provide recommendations to ENGINEER for addressing such Work; and

63.9.8 Advise ENGINEER of thal part of the Worl that Resident Project Reprasentative believes
should be uncoverad for abservation, or requires speclal tasting, inspection, or approval,

Inspections, Tesls, and System Start-ups
63,10,1 Consult with ENGINEER in advance of scheduled Inspections, lests, and systems start-ups,

6.3.10.2 Verlfy that tests, equipment, and systems start-ups and cperating and maintenance tralning are
canducted [n the presence of appropriale CWNER's personnel, and thal Contractor maintalns
adequate records tharaof,

6.3.10.3 Ohsarve, rsoord, antd report to ENGINEER appropriate detalls relative to the test procedures
and systems start-ups.
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6.8.11

6.9.12

6.3.13

6.3.14

6.3.10.4

6.5.10.6

Records
6.3.11.1

6.311.2

83.11.3
83.11.4
63.115
6.3,11.6

Reports
6.3.12.1

63122
6.3.123

Ohserve whether Contractor has arranged for inspections required by Laws and Hagulations,
inoluding but not limited to those to be performed by public or other agencies having jurisdiction
over tha Work,

Accompany visiling Inspectors representing pubfic or other agencies having jurisdiction over the
Work, record the results of these inspections, and report to ENGINEER,

Malnteln at the Ste orderly files for correspondence, repons of job conferences, copies of
Construction Contract Documents Including all Change Orders, Field Orders, Work Change
Directives, Addenda, additional Drawings lssued subsequent lo the execution of the
Construction Contrast, RFls, ENGINEER's clarifications and Interpretations of the Construction
Conlract Documents, progress reports, approved Shop Drawing and Sample submlitals, and
olher Project-related doguments.

Prepare a daily report or keep a diary or log book, recording Contractor's hours on the Slte,
Subcontractors present at the Site, weather conditions, data relative lo questions of Change
Orders, Fiald Orders, Work Change Directives, or changed conditions, Sfte visltors, dellveries of’
sguipmant or materials, dally activities, decislons, observations In general, and specific
observations In more detail as in the case of observing test procecures; and send coples to
ENGINEER,

Upon request from OWNER to ENGINEER, phatograph or video Wotk in progress or Sita
conditions.

Record and malntain accurate, uplo-date lists of the names, addressas, fax numbets, e-malil
addresses, websites, and telephone numbers (including mobile numbers) of all Gontractors,
Subcontractors, and major SuppHers of materials and equipment.

Malntaln records for use In preparing Project documentation.

Upon completion of the Work, furnlsh original set of all APA Project documentation to
ENGINEER. :

Furnlsh to ENGINEER daily reports as required of progress of the Work and of Conlractor's
compllance with the progress schedule and schedule of Shop Drawing and Sample submitials.

Furnish to ENGINEER and OWNER coples of all inspection, test, and systern stast-up repats.

Immediataly inform ENGINEER of the occurrence of ary Site acoidents, emergencles, acts of
God endangering the Work, possible force majeure or delay events, damage to propenty by fire
or other causes, of the discovery of any potentlal differing slte conditien or Constituent of
Concern.

Payment Requests: Review applicatlons for payment with Gontractor for compliance with the established
procedure for their submission and forward with recommendations to ENGINEER, noting particularly the
refationship of the payment requested to the schedule of values, Work completed, and materials and
equipment dellvered at the Site but not incorporated In the Waork.

Certiflcates, Oparation and Malntenance Manuals: During the course of the Wark, verify that materials
and equipment certificates, operation and maintenance manuals and other data required by the Gontract
Doeumeants to be assembled and furnished by Contractor are appllcable to the items actually Installed and
in accordance with the Contract Documents, and have these documents delivered to ENGINEER for
review and forwarding to OWNER prior to payment for that part of the Work.
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6.4

8.5

6.3.186 Completion

6.3.15.1 Parlicipate In ENGINEER's vislis 1o the Site regarding Substantial Gompletion, assist in the
datermination of Substantial Completion, and prior to the issuance of a Caniificate of Substantial
Completion subinit a punch list of ohsarved ltems requlring completion or correction.

6.3.16.2 Parlclpate in ENGINEER's visit lo the Slte In the company of OWNER and Contraclor, to
determine completion of the Worl, and prapare a final punch list of ltems to be completed or
carrected by Contractor,

6.3.15.3 Observe whether all items on the final punch list have been completed or corrected, and make
recommendations to ENGINEER conceming acceptance and Issuance of the Notice of
Acceptabilty of the Work,

6.3.16 Observe, record, and report to ENGINEER potential archecloglcally sensitive items Identifled during
excavation. OWNER and ENGINEER will aftend speclally training provided by ENGINEER's
subeonsultant Public Archaeology Lahoratory,

Resident Project Representalive shall not;

64.1  Authorize any deviation from the Construclion Contract Documenis or substilution of materials or
equipment {including "or-equal® ltams), .

8.4.2 Exceed limltations of ENGINEER's authority as set forth In this Agreament,
8.4.3 Undertake any of the responsibilities of Contractor, Subcantractors, or Suppliers, or any Constructor.

G.4.4 Advise on, issue directions refative to, or assume control over any aspect of the means, methods,
techniques, sequsnces or procedures of the Wark, by Contractor ar any other Constructor.

6.4.5  Advise on, Issue directions regarding, or assume control over secutlly or safety practices, precautions,
and prograrns n connection with the activities or opsrations of OWNER or Contractar,

6.4.6 Parlcipate In speclalized fiaki or laboratory tests or Inspections conducted off-site by others axcept as
specifically autharized by ENGINEER,

6.47  Accept Bhop Drawlng or Sample submitials from aryone other than Contractor,
6.48 Authorize OWNER 1o occupy the Project In whole or In part.

Provide Resldent Project Representative based an the estimated construction duration. Because of the nature of
the work and unforeseen condltions, Contractor(s) may be given an extension of time by OWNER, or may be
requirad to work hours greater than 40 hours per week in order to complete the work within the construation period
established in the Gontract Documents. [f the number of Residant Project Representative hours nesded to
complete the Construction Contract(s) Is exceeded, ENGINEER shall recelve additional campensation through an
amendment fo this AGREEMENT

SECTION 7 —- SERVICES NOT INCLUDED IN THIS AGREEMENT

Unless specifically called for under SECTION 1 of this Agreement, the services listed in this SECTION 7 are not
included as part of this Agreemant and are not paid for by QWNER,

7.1

7.2

Services to make measurad drawings of or to Investigate existing condilions or facifities, or to verify the
accuracy of drawings or other information furnished by OWNER,

Sarvices resulting from signiflcant changes in the general scope, extent or character of the Project or fts design
Including, but not limlted to, changes in slze, compiexity, unexpectad site conditions or unanticipated hazardous
materlals, OWNER's schedule, character of Construction or methed of financing; and revising previously
accepted studies, repors, design documents or Contract Documents when such revisions are requirad by
changes in laws, rules, regulalions, ordinances, codes or arders enacted subsequent to the preparation of such
studies, reporis or documents, or are due to any other causas beyond ENGINEER's contral,
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7.3

7.4

7.5

7.8

7.7

7.8
7.2

Investigations and studles involving, but not limited to, detailed consideration of operations, malntenance and
overhead expensas; during the course of design; the preparation of teasibllity studies; cash flow and economic
svaluations, rate schadules and appralsals; assistance In obtalning financing for the Projest; evaluating
pracesses available for licensing and assisting OWNER in obtaining process llcensing; detalled quaniity
surveys of material, equipment and fabor; and audits or inventories required in connection with Construction
performed by OWNER.

Services during out-of-town travel required of ENGINEER other than visits 1o the sita or OWNER's office, as
retulred by SEGTION 1.

Assistance in connection with bid protests, rebidding or renegotiating contracts for Construction, materials,
equipment or servicas.

Preparing to serve or serving as a consultant or witness for OWNER in any liflgation, arbitration or other legal or
administrative proceeding Involving the Project.

Additional or extended services during Gonstruction made necessary by (1) work damaged by fire or other
cause durlng Construction, {2} a significant amount of defective or neglectad work of Contractor(s),
{3) prolongation of the contract ime of any prime contract beyond the date for final complation as se! forth In the
Coniract Documents, {4) acceleration of the progress schedule involving services beyond niormal working hours
[six 10-hour days per week] and {5) default by Contractor{s).

Protracted or extensive assistance in the utilization of any equipmeant or system.

The design improvements of other Town owned utilities (water and stormwater) and roadway redesigns are not
included In the Total Fee for the Final Design of Downtown Area Sewer Gollection System Treatment Facility
and Effluent Disposal Site Design Phase Englneering Services {Design Phase Basic Betvices and Design
Phase Additlonal Barvices).

SECTION 8 - OWNER'S RESPONSIBILITIES

Unless specifically called for as a responsibility of ENGINEER under SECTION 1, OWNER shall do the following in a
timely manner so as notio delay the services of ENGINEER:

8.1

8.2

8.3

8.4

Designate in wrlting & person to acl as OWNER's representative with respect lo the services to be rendered
under this Agreement. Such person shall have complete authorily to transmit instructions, recelve information,
interpret and define OWNER's policiss and declslons with respect to ENGINEER's services for the Project,

Provide all criterla and full infarmation as to OWNER's requirements for the Project, including design objectives
and constraints, space, capacity and performance requiremnents, flexibility and expandabllity, and any budgetary
limitations; and fumish coples of all design and Construction standards, which OWNER will require to be
included in the Drawings and Speclfications,

Assist ENQINEER by placing at ENGINEER's disposal all avallable information pertinent to the Projact including
previous reports and any other data relative to design ot Construction of the Project.

Furnish to ENGINEER, as required for performance of ENGINEER's Basic Services, the following:

g.4.1 Data prepared by or services of others, Including without limitation boririgs, probings and subsurface
explorations, hydrographlc surveys, laboratory tests and Inspectlons of samples, materlals and
equipment;

8.4.2 Appropriate professional interpretations of alt of the foragoing;

8.43 Environmental assessment and Impact statements as previously prepared as part of the approval
Comprehensive Management Plan;

8.4.4 Property descriptions;

8.48 Zoning, deed and olher land use resiriction; and other special data or consuitations not covered In
SECTION 3;

all of which ENGINEER may use and rely upon in performing services under this Agresment.
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8.6

Furnish right of entry and permission for ENGINFER 1o perform planned surveys, borings, and other
Investigation and exploration, pursuant to the scope of services, Where client Is not the owner of the site, and
services includes botings, trenches, or other such invasive testing measures, ENGINEER may raqulra writien
authorizafion from the praperty owner to perform such services, ENGINEER will take reasonable precauticns io

- minimize damage to the property from use of equipment, but have not Included in the fee the cosls of

8.6

8.7

8.8

8.9

8.10

811

B.12

8.13

B.14

815

restoration of darmage that may result from such eperations, If ENGINEER s required to restore the properly to
its former conditlon, the cost will be added to Its fees,

Examine alf studies, reports, sketches, Drawings, Specifications, proposals and other documents presentsd by
ENGINEER, obtain advice of an aftarney, insurance counselor and other consultants, as OWNER deems
appropriate for such examination, and render in writing decislons pertaining therato within a reasonable time so
as not to delay the services of ENGINEER.

Provide such accounting, independent cost estimating and insurance counseling services, as may be required
for the Prolect, such legal services as OWNER may require or ENGINEER may reasonably request with regard
to legal issues penlaining to the Project, Including any that may be ralsed by Contractor(s), such auditing setvics
as OWNER may requlre to mscertain how or for what purpose any Contractor{s) has used the monies paid
under the Construction Contract, and such inspection services as OWNER may require to ascertain that
Contractor(s} is camplying with any law, rule, regulation, ordinance, code or order applicable to its furnishing
and performing the work.

If OWNER designates a person o represent OWNER al the site who is not ENGINEER or ENGINEER's agent
or employee, the dutles, responsibilities and fimitations of authority of such ofher person and the effect thereof
on duties and responsibiliies of ENGINEER and the Resident Project Representative {and any assistants) wil
ba set forth in an exhibit that Is 1o be identified, attached to and made a part of this Agresment before such
services begin,

if more than one prime contract Is to ba awarded for Conslruction, materials, squipment and services for the
antifa Projest, ENGINEER shall designate a person or organization with authorlly and responsibility for
coordinatling the activitles among the varlous prime contractors.

Furnish to ENGINEER data or estimated figures as to OWNER's anticipated costs for services to be providad
by others for OWNER so that ENGINEER may make the necessary findings to support opinions of probable
Tatal Project Costs,

Attend the pre-bid conference, bid opening, pre-Construciion conferences, Construction progress and job
related meetings, substantiat completion inspestions and final payment Inspectlons.

Give prompt written notice to ENGINEER whenever OWNER observes or otherwlise becomes aware of any
development that affects the scope or timing of ENGINEER's services or any defect or non-canformance in the
work of any Contractor{s).

Furnish, or diract ENGINEER to provide, Basic and Construction Addtitional Services as stipulated in SECTION
& af this Agresment or other services, as requlrad. '

Submit to ENGINEER the proposed language of cariifications, affidavits andfor assignments requested of
ENGINEER or ENGINEER's independent contractors and consultants for review and approval at [east 14 days
prior to executlon, OWNER shall not request certifications andfor affidavits that would requfre expertise,
knowledge or services beyond the scope of this Agreement,

Bear all costs Incldent fo compliance with the requirements of this SECTION 8,

{End of Sectlon)
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ATTACHMENT 2 TO EXHIBIT A
PROJECT SCHEDULE

1. Upon execution of this Agresment, AECOM shall begin lts services promptly and will diligently prosecuto the work
to completion. The services called for under this Agreement are to be provided through the perlods listed below.

1.1 ATTACHMENT 1 TO EXHIBIT A, SECTION 2, Design Phase Bask Services, paragraph 2.1 through
paragraph 2.7, inclusive - For a period anding no later than five hundred and thirty (530) calendar days after
the date of execution of this Agreement,

1.2 ATTACHMENT 1 TO EXHIBIT A, SECTION 2, Deslgn Phase Additional Servicas, paragraph 9.1 through
paragraph 3.5, Inclusive - For a perlod ending no later than five hundred and thirty (530) calendar days after
the date of after tha date of execution of this Agreement,

1.3 ATTACHMENT 1 TO EXHIBIT A, SECTION 3, SRF Funding Process Bid, paragraph 3.5 - For a period
endlng no fater than one thousand one hundred and ninety (1,190) calendar days afler the date of after the
date of executlon of this Agreement,

1.4 ATTAGHMENT 1 TO EXHIBIT A, SECTION 3, Bid Phase Services, paragraph 3.5 - For a period ending no
later than one hundred twenty four (124} calendar days after raceiving notice fram the Client to advertiss
the project for construction,

1.6 ATTACHMENT 1 TO EXHIBIT A, SECTION 4, Construction Phase Basic Serviges, paragraph 4.1 through
paragraph 4.12, inclusive - For a petlod ending no later than one thousand one hundred and ninety (1,190)
calendar days after execution of Gonstruction Contracts. .

1.6 ATTACHMENT 1 TO EXHIBIT A, SECTION 5, Coanstruction Phase Additional Services, Record Drawings
{paragraph 51} ~ For a perlod ending no later tharn ninety (90) calendar days after the original contract
completion date specified in the construction contract.

1.7 ATTACHMENT 1 TO EXHIBIT A, SECTION 5, Construction Phase Additional Services (paragraph 5.2) -
For a period ending no [ater than one hundred and elghty {180) calendar days from the mid-polnt of the
original contract duration specifled in the construction contract,

1.8 ATTACHMENT 1 TO EXHIBIT A, SECTION 5, Construction Phase Additional Services, Extendad
Operations (paragraph 5.3) ~ For a perled ending no later than three hundred sixty five (365) calendar days
after the original contract completion dale spacified in the construction contract,

1.9 ATTACHMENT t TO EXHIBIT A, SECTION 6, Resident Services During Construction, paragraph 8.1
through paragraph 8.5, Inclusive ~ For a period ending no later than the original contract completion dates
spaciled in the constructlon contracts.

2. Inthe event that AECOM (or any of its subcontractors) Is detayed at any time in performing the tasks set forth
herain by any act or neglact of the Gllent, or any representative, contractor, employee or agent of the Client, or by
labor disputes, fire and other casualty, unusual delay In trapsportation, inclement weathet, act of war or
governmerital preemption, or any delay In the review of specific tasks set forh herein, In approval by any
government agenoy, federal, state or municlpal, or any causes beyond AECOM's control, or by delay authorized
by tha Client pending resolution of a dispute, or any significant moditiaation or changes in the extent of the work to
be performed by AECOM, then the time for completion of the Projact shall be extended by the same number of
days as such occurrence delays such completion, AECOM shall not be responsible for, and the Client shall hald
AECOM harmiess from, any expenses or other consequences resulting from any such accurrences or delays.

3. It Client or others require significant modificattons or changes to the scops of the Projact or AECOM's services or
if Client or others substantlally delay AECOM's performance, the time of performance of AECOM's service and Its
compensation shall be adjusted appropriately,

{End of Section)
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EXHIBIT B
COMPENSATION AND PAYMENT

1. COMPENSATION - The Servlces sot forth in EXHIBIT A will be compensatad on the following basis:

[1 Advance retalner of . The advance retainer ia lo be applied to the final invoice, Any
remalnder will be returned to Client within 30 days of receipt of final payment.

[1  Time and Material - See Section 2.1 for Hourly Labor Rates

[1  Time and Materlals with a Not-to-Exceed {“NTE") amourt of § . The Hourly Labor Rates, if
applicable, are as In Section 2,1 below. Relmbursable expenses ara inaluded In the overall NTE cap.

{X1 Lump Sum $8,100,000, Total Fes for the Design Phase Engineering Services (Design Phese Basic
Servicas and Design Phase Addltional Services); payment will be made by Milestone (Attachment 1 to

Exhibit B)
[1 CostPlus Fixed Fee: Gostof $ and Fes of §
I Cihar:

2. RATE SCHEDULE - Compensatlon shall be based on the following Hourly Labor Rate Schedule:
21 HOURLY LABOR RATE SCHEDULE

|52 e | &R | B

$

2.2 OTHER HOURLY LABOR RATES - |f addiional services are authorized during the performance of this
Agreaemant, compensation will be based on the Scheduls of Fees In effact at the time the Sarvices are authorzed.

23 ANNUAL HOURLY LABOR RATE ADJUSTMENTS - Hourly Labor Rate Scheduls is adjusted each calendar
year lo reflect updated labor cost calegaries, Labor cost of Servioes authorized in subsequent calendar years will
be based on the applicable Hourly Labor Hate Schedule for those years.

3. REIMBURSABLE EXPENSES - Relmbursable expenses are expenditures made by AECOM for goods, travel
expenses and vendor setvices In support of the performance of the Services. Such expenditures will be billed at
the actual cast to AECOM plus five percent (5%) to cover related administrative costs.

4.  CHANGE ORDERS - The Parties may at any lime and by wrltten agreement make changes in the Setvices,
Project Schedule, Deliverables, Compensatlon or other terms and condltions in this Agreement, The Parties shall
effect such change through the use of a written Change Order. EXHIBIT C Is the preferred form for such use.

B.  DELAY - To the extent not the fault of AECOM, | the Project Schedule Is exlended of delayed, or If the orderly
and continuous progress of the Services is impaired, then an equitable adjustment shall be made ta this
Agresment,

6. INVOICING - AECOM will invoice Cllent an a monthly basls uniass otherwise set forth hereln. If Glient disagraes
with any portion of an inveice, it shall notify AECOM in wilting of the amount in dispute and the specific reason for
Client's objection within 30 days of recelpt of Involce. Client shall pay the undisputad porticn of the involue as set
torth below. Documentation supporting the Invoice will be made available upon request.

ENGINEERING SERVICES AGREEMENT Page 37 of 44




AECOM Technical Services, Inc, Town of Orleans, Massachusetls
Pocasset, MA Final Design of Downtown Area Sewer Coltection System

Treatment Facility and Effluent Disposal Site

7. PAYMENT

7.1

7.2

7.3

7.4

7.5

It paymant is based on Thme and Materials with a NTE, once AECOM reaches the NTE, AECOM wili stop
Hirther Services pending a Change Order to adjust the budgel and schedule for the centlinued performance
of the Services.

Timely payment is a materlal term of this Agreemant. Client shall pay all undisputed portlons of AEGOM's
involces within 30 days of receipt without holdback or retentien. AECOM may suspend the Services
pending recelpt of such payment for amounts remaining unpaid 30 days, In addition, AECOM retalns lts
unrestricted rights under Article 18 (Termination) of the Agreement.

If the Prajact is suspended by Client for more than 120 days, AECOM shall be pald for all Services performed prior
to the effectlve date of suspension within 120 days of such suspension. Upon resumption of the Prajest, AECOM
shall be entitled to an equitable adjustment in cost and schadlle to compensate AEGOM for expenses Incurred as
a result of the Interruption and resurmption of the Services,

Except as otherwise specitically provided herein, Client shall pay or reimburse AECOM, as appropriate, for
all categories of taxes other than income tax, including without limitatlon, sales, consumer, Use, value
added, gross recelpts, privilege, and local license taxes related lo the Servlces.

Glient shall make payments to AEGOM using one of the following methods:
7.5.1 AECOM LOCKBOX:

AECOM Technical Services, Ing.
1178 Paysphere Circle
Chicago, l. 60674

7.5.2 ELECTRONIC FUNDS TRANSFER/ACH PAYMENT:

Account Name: AECOM Tachnical Services, Ine.
Banlk Name: Bank of Amerlca

Address1: Building D

Address2: 2000 Clayton Fload

City/State/Zip Concord, CA 94520-2425
Account Number; 5800837020

ABA Routing Number: 071000032

7.5.3 WIRE TRANSFER:

Account Name: AECOM Technical Services, Inc.
Bank Name: Bank of Ametica

Address: 100 West 33rd 5t

City/State/Zip: New York, NY 100

Account Number: 5800837020

ABA Routing Number: 026009593

SWIFT Code: BOFAUS3N

Questions related to payment can be sent to!

AECOM Cash Applications Supervisor by phone at (804) 515-8480 or by amall at
cashappsramittance @ aecom.corm

{End of Sectlon)

ENGINEERING BERVICES AGREEMENT Page 38 of 44
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ATTACHMENT 1 TC EXHIBIT B
MILESTONE PAYMENT SGHEDULE

Number Deliverable Value

Design Phase

Fleid (nvestigations $300,000 '
Meetinghouse Pond Area impact Evaluation $31,7002
Presalaction of Key Process Equipment $75,000°
Contract Documents - 60 Percent $1,500,000 *
Contract Documents - 80 Percent ' $618,300 °
Contract Dacuments - 100 Parcent $200,000 ®
Contractor Prequalification Process $30,0007
Project Status Meetings and Technical Workshops $270,000®
Bldding Phase $78,000
Construction Phase
Construction Phase Basic Services TBD 'Pend 3t
Construction Phase Additional Services TBD 10esd
Resident Services During Canstructian TR 102
Extended Operations TaD Wand
Total $3,100,000

Note;

—

Eal S A

S PPN m

o

1.

12,

13.

Field investigations will be invoicad in three equal amounts.

Mesetinghouse Pand Area Impact Evaluatlon will each be invoiced In two equal amounis.

Preselection of Key Pracess Equipment will be invoiced in three equal amounts.

Gontract Documents - BO Percent will be Invoiced In three equal amounts,

Contract Doocuments - 30 Percent will be Invoiced in thres lwo amounts.

Contract Documents - 100 Parcent witl be Invoiced In ona lummp sum amount.

Caontiactor Prequalification Process will be Invoiced in two equal emounts.

Project Status Meetings and Technical Workshops will be Involced monthiy.

Bldding Phase will be invoiced in thras aqual amounts.

The value for the Construction Phase Basle Sarvices, Construction Phase Additional Services and Resident
Servlves During Construction will be delermined at the end of the Deslgn Phass Engineering Services
(Deslgn Phase Baslc Sarvices and Deslgn Phase Additional Services). Gomplation of the Gonstruction
Phase Basic Services, Construction Phase Additlonal Services and Resldent Services Durlng Construction
Is pending appropriation of funds at a future Town Meeting.

Constructlon Phase Basle Services and Construction Phase Additional Services wilt be invoiced in aqual
amounts monthly throughout the construction duration,

Resident Services During Gonstruction will be involoed based on actual time incurred throughout the
constrictlon duration,

Extended Operations will be invoicad in twelve equal amounts.

{End of Section)
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EXHIBITC
CHANGE ORDER FORM
In accordance with the Design Engineering Services Agreement datad , 2018 batween the

Town of Orleans, Massachusetts ("Client"), and AECOM Technical Services, Inc., a Californla corporation,
{("AECOM"), this Change Order, with an effective date of . 20__, modifles that Agreement as follows:

1. Changes to the Services

Change to Deliverables
d. Change In Project Schedule (attach schedule if appropriate)
Change in Consultant’s Compensation
The Services set forth in this Change Order will be performed on the following basis:
il  Nochange to Compensation
[1  Time & Materfal (See Exhiblt B for the Hourly Labor Rate Schedule)

[]1  Time and Materials with a Not- to-Exceed amount of $ Numerical Amount. The Hourly Labor Rate
Schadule is sel forth In EXHIBIT B (If applicable), Reimbursable expenses are Included In the overall Not
to Exceed cap.

{]  Lump Sum$ Numerlcal Amount

Milestone/Deliverable & Date Payment Amount

[I  CostPlus Fixed Fee: Cost $ Numetical Amount and Fee $ Numerical Amount,
Therefora, the total authorized Cornpensation, inclusive of the Change Order Is $ Numerical Amount.

5. Project Impact - Insenrt any antleipated additional lmpact of the Change on the Project in addition ta the direct
changes in the cost, schedule or scape contained In the Change Order (e.g., the Change will cause other
activities to be delayed; Change will require re-sequencing of the other work on the Project; efc.). If there is no
additional Impact, Insert "NONE".

8. Other Changes - (including terms and conditlons): Changes to the terms and conditions of this Agreement
require Contract Reviewsr/Analyst's approval, If there are no changes, insart "NONE" in the box below.

7. All other terms and conditions of the Agreement remain unchanged.

8. Each Party represents that the parson exacuting this Change Order has the necessary legal authority 1o do so
on haehalf of the respective Party.
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AECOM Technical Services, Inc.
Pocasset, MA

Town of Orleans, Massachusetts
Final Design of Dawntown Area Sewer Collaction System
Treatment Facility and Effluent Disposal Site

AECOWN Technical Services, fnc,

CLIENT: Town of Orleans, Massachusetts

Signature Signature
Batsy Shreve-Glbb John Kelly
Printad Name Printed Name

Vice President

Orleans Town Administrator

“Ttle

Address
9 Jonathan Bourne Road
Pocasaet, MA 02589

Title

Address
19 8choal Road
Orleans, MA 02653

Town Accourntant’s Certificate

| herehy certify that an apprapriatian in the
amount of this contract is avallable therefore
and that the undersigned official of the Town
has been authorlzed to exacute sald contract
and approve all requisitions and change orders.

Signature

Cathy Doane

Printed Name

Fihance Director/Town Accountant

Title

Date
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EXHIBIT b
ADDITIONAL PROVISIONS ~ MGL Chapter 7C, Section 51

b, If the designer's, interlor deslgner's or construction manager's foe is negotiated, the deslgner, Interlor desigher or
construction manager shall file a tuth-ln-negotiations ceriificate prior to belng awarded the contract by tha
comimlasloner, which must be Incorporated Into the coniract, The certiflcate shall contaln:

I A statement lhat the wage rates and other costs used to support the designer's or interior designer's
compensation are accurate, complate and current at the time of contracting: and

il.  An agreement that the original contract price and any addltions to the contract may be adjusted within 1 year of
completion of the contract to exclude any significant amounts If the commissloner determines that the fae was
inereased by such amounts due to inaccurate, incomplete or noncurrent wage rates or other casts,

¢ The board may specify other special conditions or requirements in sslecling a particular applioant as a finalist. If any
change ls made by the applicant after appoiniment relating to such special conditions or requirements, the change
must be approved by the commissioner and reported to the hoard along with a written statement by the appoiniee of
the reasons for the change.

d. Every contract for design services awarded under sections 44 to 58, inclusive, shall Include the followIng:

I Certification that the deslgner, interior deslgner or construction manager has not given, offered or agreed to give
any person, corporation ar other entity any gift, contribution or offer of employment as an inducement for or In
acnnection with the award of the cantract for design services;

il Certification that no consultant to or subcontractor for the designer, interlor designer or canstruction manager
has given, offered or agread to give any gift, contribution or offer of smployment to the designer, Interior
designer or construction manager of to any other person, corporallon or entity as an Inducement for or in
connection with the award to the consullant or subcontractor of a contract by the designer, Interlor deslgner ot
construclion manager;

. Certificatlon that no parson, corporation or other entity, other than a bona fide full-time employes of the designer,
interior designer or construction manager, has baen ratained or hired by the designer, Intarlor designer or
construstion manager to sollcit for or in any way assist the designer, interior designer or construction manager in
obtaining the contract for design services upon an agreament or understanding that such person, corporation or
other entity be pald a {ee or other consideralion contingent upon the award of the contract to the designer or
interlor designer; and

iv.  Certification with respect to contracts which exceed $10,000 or whish are for the deslgn of a buitding for which
the budgeled or estimated construction costs axcaad $100,000 that the deslgher ar Interior designer has Internal
accounting controls as required by subsection (c) of section 39R of chapter 30 and that tha designer or interlor
designer has filed and will continue to file an audited financlal statement as required by subseclion (d} of said
sectlon 39A of sald chapter 30,

8. A publle agenay shall not enter into a contract for design services unjess the publle agency or the designer or intertar
designer has obtained professional liabillty Insutance covering negligent errors, omisslons and acts of the designer
or interlor designer or of any person or business entity for whosa performance the designer or interior designer [s
legally Hable atising out of the performance of the contract. The total amount of such insurance shall at a minimum
equal the Jesser of $1,000,000 or 10 per cent of the project's estimated cost of construction or such larger amounts
as the public agency may require for the applicable period of limitations. A designer or Interior designer required by
the public agency to obtair ail or a porion of such insurance coverage at the daslgner's ot interior designer's own
expense shall furnish a certifleate of insurance coverage 1o the public agency prior to the award of the contract, For
the purposes of this subsection, "public agency" shalf have the meaning set forth in section 1,

(End of Bection and Agresment)
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