
























































Independent Consuitant Agreement (Geotecnnical services) - OUSD - PSI rage 1/
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1. PARTIES AND SCOPE OF WORK: Protessional Service Industries Ine. ("PSIT7) shall include said company or its particular division. subsidiary or aftiliate performing the work. “Work™ means
the specitic service to be performed by PST as set tforth in PSIs proposal, Client's acceptance thereof and these General Conditions. Additional work ordered by Client shail ulso be subject to these
General Conditions. ~Client” refers 1o the person or business entity ordering the work o be done by PSTU I Client is ordering the work on behalt of another. Client represents and warrants that
it i the duly authorized agent of said party for the purpose of ordering and directing said work. Unless otherwise stated in writing. Client assumes sole responsibility for determining whether the
quantity and the nature of the work ordered by the client is udequate and suflicient for Client’s intended purpose. Client shull communicate these General Conditions to cach and every third party
o whom Client transmits any part of PSI's work. PST shall have no duty or obligation to any third party greater than that set torth in PSI™s proposal. Client’s acceptance thereof and these General
Conditions. The ardering of work from PSIL. o the reliance on any of PSE's work, shall constitute acceptance of the terms of PSI's proposal and these General Conditions. regardless of the terms
of any subscequently issued docuptent.

2. TESTS AND INSPECTIONS: Client shall cause all tests and inspections of the site, materials and work performed by PSI or others 1o be timely and properly performed in accordance with
the plans. specitications and contract documents and PST's recommendations. No claims for loss. damage or injury shall be brought against PST by Client or uny third party unless all tests and
inspections have been so performied and unbess PSTs recommendations have heen followed. Client agrees to indemnify. defend and hold PST, its officers, employees and agents harmless from
any and all claims, suits. losses, costs und expenses. including. but not limited to. court costs and reasonable attorney’s fees in the event that all such tests and inspections are not so performed or
PSUs recommendations are not so followed.

3. PREVAILING WAGES. This proposal specifically excludes compliance with any project labor agreement, labor agreement. or other union or apprenticeship requirements.  In addition,
unless explicidy agreed to in the body of this proposal. this proposal specitically excludes compliance with any state or federal prevailing wage law or ussociated requirements. including the
Davis Bacon Act. Due to the professional nature ol its services PST is generally exempt from the Davis Bacon Act and other prevailing wage schemes. Tt is agreed that no applicable prevailing
wage classitication or wage rute has been provided w PSIL and that 4l wages and cost estimates contained herein are based solely upon standard, non--prevailing wage rates. Should it later be
determined by the Owner or any applicable ageney that in fact prevailing wage applics. then it is agreed that the contract value of this agreement shall be cquitably adjusted to account for such
changed circumstance. These exclusions shall survive the completion of the project and shall be merged into any subsequently exceuted document between the parties, regardless of the erms of
such agreement. Client will reimburse. detend, indemnify and hold harmiless PST from and ugainst any liability resulting from a subsequent determination that prevailing wagce regulutions cover
the Project. including all costs, fines and attorney’s fees.

4. SCHEDULING OF WORK: The services set forth in PSI's proposal and Client’s acceptance will be accomplished by PSI personnel at the prices quoted. Tf PST is required to defay
commencement of the work or if. upon embarking upon its work, PST is required to stop or interrupt the progress of ity work as a result of changes in the scope of the work requested hy Client. to
Tuliill the requirements of third parties. interruptions in the progress of construction. or other causes beyond the direct reasonable control of PSI. additional cbarges will be applicable and puyable
by Client.

5. ACCESS TO SITE: Client will arrange und provide such access to the site and work as is necessary for PST 1o perform the work. PST shall take reasonable measures and precautions to minimize
damage to the site and any improvements located thereon as the result of its work or the use of its equipment,

6. CLIENT'S DUTY TO NOTIFY ENGINEER: Client warrants that it has advised PST of any known or suspected hazardous materials, utility lines and pollutants at any site at which PST is to
do work. and unless PST has assumed in writing the responsibility of lucating subsurfuce objects, structures. lines or conduits, Client agrees to defend, indemnify and save PST harmless from all
claims, suits. Josses. costs and expenses, including reasonable attorney s fees as a result of personal injury, death or property damage oceurring with respect to PST's performance of its work and
resulting (o or caused by contact with subsurfuce or latent objects. structures. lines or conduits where the actual or putential presence and location thercof were not reveated to PSI by Client.

7. RESPONSIBILITY: PSI's work shall not include determining. supervising or implementing the means, methods, techniques, sequences or procedures of construction. PSI shall not be
responsible tor evaluating, reparting or attecting job conditions concerning health. satety or welfare. PSI's work or failure to perform same shall not in any way excuse any contractor, subcontr
actor or supplicr fram performance ot its work in accordance with the contract docuntents. Client agrees thai it shall require subrogation to be waived against PST and for PSIto be added as an
Additional Tasured on all policies of insurance. including uny policies required of Client’s contractors or subcontractors, covering any construction or development activities to be performed on
the project site. PST has no right or duty to stop the contractor’s work.

8. SAMPLE DISPOSAL: Test specimens will be disposed immediately upon completion of the test. All drilling samiples will be disposed sixty {(60) days after submission of PST's report.

9. PAYMENT: The quantities und fees provided in this proposil are PSI's estimate bused on information provided by Client and PSI's experience on similur projects. The actual wtal amount due
10 PST shall be hased on the actual final yuantities provided by PST at the unit rates provided herein. Client shatl be invoiced once each month for work performed during the preceding period.
Client agrees to pay cach invoice within thirty (30) days of its receipt. Client further agrees to pay interest on all amounts invoiced aud not paid or objected to for valid causc in writing within said
thirty (30) day period at the rate of eighteen (18) percent per annum (or the maxinun interest rute permitted under applicable law). until paid. Client agrees to pay PST’s cost of collection of all
amounts due and unpaid after thirty (30) days. including court costs and reasonabie attorney s fees. PST shall not be bound by any provision or agreement requiring or providing for arbitration of
disputes or controversies arising out of this agreement, any provision wherein PST waives any rights to a mechanies” lien. vr any provision conditioning PST's right 1o receive payment for its work
upom payment to Client by any third party. These General Conditions are notice. where required. that PST shall file a lien whenever necessary to colleet past due amounts. Failure to make payment
within 30 days of invoice shall constitute u release of PST from any and ull claims which Client may have. whether in tort, contract or otherwise. and whether known or unknown at the time.

1. ALLOCATION OF RISK: CLIENT AGREES THAT PSI'S SERVICES WILL NOT SUBJECT PSI'S INDIVIDUAL EMPLOYEES. OFFICERS OR DIRECTORS TO ANY PERSONAL
LIABILITY, AND THAT NOTWITHSTANDING ANY OTHER PROVISION OT THIS AGREEMENT. CLIENT AGREES THAT TTS SOLE AND EXCLUSIVE REMEDY SHALL BE TO
DIRECT OR ASSERT ANY CLAIM, DEMAND. OR SUIT ONLY AGAINST PSI. STATEMENTS MADE TN PST REPORTS ARE OPINIONS BASED UPON ENGINEERING JUDGMENT
AND ARE NOT TO BE CONSTRUED AS REPRESENTATIONS OT FACT,

SHOULD PSEFOR ANY OF ITS EMPLOYEES BE FOUND TO HAVE BEEN NEGLIGENT IN THE PERFORMANCE OF ITS WORK, OR TO HAVE MADE AND BREACHED ANY
EXNPRESS OR IMPLIED WARRANTY. REPRESENTATION OR CONTRACT. CLIENT. ALL PARTIES CLAIMING THROUGH CIIENT AND ALL PARTIES CLAIMING TO HAVE IN
ANY WAY RELIED UPON PST'S WORK AGREE THAT THE MAXIMUM AGGREGATE AMOUNT OF THE LIABILITY OF PSILITS OFFICERS. EMPLOYLEES AND AGENTS SHALL
BL LIMITED TO $23,000.00 OR THE TOTAL AMOUNT OF THE FEE PAID TO PSTFOR ITS WORK PERFORMED ON THE PROJECT, WHICHEVER AMOUNT 1S GREATER. IN THT®
EVENT CLIENT IS UNWILLING OR UNABLE TO LIMIT PSS LIABILITY IN ACCORDANCE WITH THE PROVISTIONS SET FORTH TN THIS PARAGRAPH. CLIENT MAY, UPON
WRITTEN REQUEST OF CLIENT RECEIVED WITHIN FIVE DAYS OF CLIENT'S ACCEPTANCE HEREOF, INCREASE THE LIMIT OF PST'S LTABILITY TO $250.000.00 OR THE
AMOUNT OF PSUS FEE PATD TO PSTFOR ITS WORK ON THE PROJECT. WHICHEVER 1S THE GREATER, BY AGREEING TO PAY PSI A SUM EQUIVALENT TO AN ADDITIONAL
AMOUNT OF 5% OF THE TOTAL FEE TO BE CHARGED FOR PSI'S SERVICES. THIS CHARGE IS NOT TO BE CONSTRUED AS BEING A CHARGE FOR INSURANCE OF ANY
TYPE. BUT IS INCREASED CONSIDERATION FOR TIE GREATER LIABILITY INVOLVED. IN ANY EVENT. ATTORNEY’S FEES EXPENDED BY PST IN CONNECTION WITH
ANY CLAIM SHALL REDUCE THE AMOUNT AVAILABLE. AND ONLY ONE SUCH AMOUNT WILL APPLY TO ANY PROJECT.

NO ACTION OR CLAIM. WHETHER IN TORT. CONTRACT. OR OTHERWISE. MAY BE BROUGHT AGAINST PSI, ARISING FROM OR RELATED TO PSI’S WORK. MORE THAN
TWO YEARS AFTER TIE CESSATION OF PSI'S WORK HEREUNDER. REGARDLESS OF TIHE DATE OF DISCOVERY OF SUCH CLAIM.

LT INDEMNITY: Subject to the above limitations, PST agrees not to defend but to indemnify and hold Client harmless from and against any and all claims. suits, costs and expenses including
reasonable attorney s fees and court costs W the extent arising out of PSTs negligence as finally determined by a court of law. Client shall provide the same protection to the extent of its negligence.
In the event that Client or Client's principal shall bring uny suit, cause of action. claim or counterclaim against PSI. the Client and the party initiating such action shall pay to PSI the costs and
expenses incurred by PSI 1o investigate. answer and defend it. including reasonable attorney’s and witness fees and court costs to the extent that PST shall prevail in such suit.

12. TERMINATION: This Agreement may be terminated by cither party upon seven days’ prior written notice. In the event of termination, PST shall be compensated by Client for all services
performed up to and including the termination date, including reimbursable expenses.

13 EMPLOYEES/WITNESS FEES: PSI's emplovees shall not be retained as expert witnesses except by separate. written agreement. Client agrees o pay PSTs legal expenses, administrative
costs and fees pursuant o PSTs then current iee schedule Tfor PST o respond to any subpoena. For a period of one year after the completion of any work performed under this agreement. Client
agrees not to solicit, reerait. or hire any PSI employee or person who has been employed by PSI within the previous twelve months. Tn the event Client desires to hire such an individual, Client
agrees that it shall seek the written consent of PST, and shall pay PST an amount equal to one-half of the employee’s annualized salary, without PST waiving other remedies it may have.

14, HAZARDOUS MATERIALS: Nothing contained within this agreement shall be construed or interpreted as requiring PST (o assume the status of an owncr, operator, gencrator, storcr.
transporter. treater or disposal facility as those terms appear within RCRA or within any Federal or State statute or regulution governing the generation, transportation, treatment. storage and
disposal of potiutants. Client assumes full responsibility tor compliunce with the provisions of RCRA und any other Federal or State statute or regulation governing the handling. treatment,
storage and disposal of pollutants.

15, CHOICE OF LAW AND EXCLUSIVE VENUE: All cluims or disputes arising or relating to this agreement shull be governed by. construed. and enforced in uccordance the laws of Illinois.
The exciusive venue tor all actions or proceedings arising in connection with this agreement shall be either the Circuit Court in DuPage County, Tllinois. or the Federal Court for the Northern
District of Tlinois.

16. PROVISTIONS SEVERABLE: The parties have entered into this agreement in good faith, und it is the specific intent of the parties that the terms of these General Conditions be enforced as
written. In the eventany of the provisions of these General Conditions should be found to be unenforceable. it shail be stricken and the remaining provisions shall be entorceable.

17. ENTIRE AGREEMENT: This agreement constitutes the entire understanding of the parties. and there are no representations. warranties or undertakings made other than as set forth herein.
This agreement may be amended., modified or terminated only in writing, signed by each of the parties hereto.
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