
CITY OF PATASKALA

RESOLUTION 2022-017

Passed February 22, 2022

A RESOLUTION AUTHORIZING AND DIRECTING THE CITY
ADMINISTRATOR TO EXECUTE A CONTRACT WITH VERDANTAS,
INC. FOR TIJE. 2022 PATASKALA GIS PROGRAM

WHEREAS, the City of Pataskala Utility, Public Service, and Planning and Zoning Departments

utilize a GIS database and software program for tracking assets; and

WHEREAS,the 2022 Utility, Public Service, and Planning and Zoning budgets already include

funds to continue the program and data acquisition through consultant services; and

WHEREAS,Ihe necessary consultant work includes adding new data and updating existing data;

and

WHEREAS. last year, the City of Pataskala entered into an agreement with Hull & Associates,

LLC to perform GIS engineering services for the City; and

IryHEREAS, Verdantas. Inc. recently was created by merging five companies - Alden Research

Laboratory, Duffield Associates, Geolnsight, HSW Consulting, and Hull & Associates, Inc.; and

tryHEREAS, Council for the City of Pataskala believes it is in the City's best interest to continue

using the same engineers and therefor now needs to retain Verdantas Inc. to perform this work in

2022; and

tryHEREAS,the Utility Budget includes funding for GIS consultant services in an amount not to

exceed Twenty Thousand Dollars and No Cents ($20,000'00); and

WHEREAS, the Public Service Budget includes funding for GIS consultant services in an amount

not to exceed Eight Thousand Five Hundred Dollars and No Cents ($8,500.00); and

WHEREAS, the Planning and ZoningBudget includes funding for GIS consultant services in an

amount not to exceed Eight Thousand Five Hundred Dollars and No Cents ($8,500.00); and

NOW THEREFORE BE IT RESOLVED BY THE COUNCIL OF THE CITY OF

PATASKALA, COUNTY OF LICKING, STATE OF OHIO, A MAJORITY OF

MEMBERS PRESENT CONCURRING THAT:



Section 1: The City Administrator is hereby authorized and directed to execute a contract, in
substantially the same form and content as the agreement attached hereto Exhibit A and
incorporated herein by reference, with Verdantas Inc. in an amount not to exceed Thirty-Seven
Thousand Dollars and No Cents ($37,000.00), for the 2022Pataskala GIS Program.

Section 2: It is hereby found and determined that all formal actions ofthis Council concerning
and relating to the passage of this Resolution were adopted in an open meeting of Council and that
all deliberations of the Council and any of the decision-making bodies of the City of Pataskala
which resulted in such formal actions were in meetings open to the public in compiiance with all
legal requirements of the State of Ohio.

Section 3: This Resolution shall take effect at the earliest time allowed by the Charter of the City of
Pataskala.

ATTEST

w
Hoskinson, Clerk Michael W

TO

t
M. Zets, Law Director
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February 10,2022

Mr. Tim Hickin, City Administrator

City of Palaskala

621 West Broad Slreel

Suile 28

Pataskala, Ohio 43062

Proposal for Civil Engineering and Land Surveying Services

2022 GIS Services | 14693

Dear Mr. Hickin,

Thank you for requesting a proposal from us for lhis projecl. Verdantas LLC (Verdantas) is pleased to

provide this proposal for Civil Engineering and Land Surveying services for lhe City of Pataskala's

2022 GIS Services Contract. After reviewing your requesi for proposal, we offer lhe following

underslanding of your requesl and proposal.

Frojec t LI nderslarecl i*r g

- The city has an annual GIS program that has been in place for several years. This means that the

current GIS has a very well-established base. However, it needs ongoing maintenance and

upgrades moving forward.

- The city staff performs some functions, and the goal is for the city to expand ils in'house role

with GIS maintenance. The need from Verdantas is daia inpul, expertise, and guidance for the

city staff thai works in the system.

- The consultanl musl be available lo provide technical guidance, both person io person as well

as via phone or e-mail, lo the city staff.

- The consultant will provide services to inserl data, revise the program, upgrade the capabilities

of the system, and provide any olher services for the city as needed.

- The Zoning Departmeni plans to have layers added to the syslem to link copies of existing zoning

permils, variances, cilations, or any olher pertinenl documenls for ease of review and research.

- Applications that may be added for the Service Deparlment could include bridge

inventory/inspections/photographs, retenlion pond locations/inventory/inspections/pholos,

drainage features thal are not already in the syslem, and other ilems as delermined as the

contracl moves forward.

- The city intends to place the GIS on the website for public access al some point. Verdanlas will

help guide the city to the best way to accomplish this when lhe time comes.

- Verdanias will insert new subdivisions and conslruction projecls into the GIS syslem when lhey

are available.

59 Gr;rnf Slreet, Nevrark, Ol'l 43055 | verdarrtas'com
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Some of the other specific items anticipated include:
o Parcel Editing

o Utiliry Ediring

o Zoning Editing

o Document Hyperlinks

Guidance on ARC On-Line as needed will be needed.
Verdantas will commil to being available to the cily on a same day response if an urgent item
arises.

Verdanlas will meet wilh lhe city on a regular basis lo ensure the projeci is moving as needed
and to download information that has been developed off-site.

With the above underslanding of the needs of the city for this project, Verdantas proposes to provide
the following scope of services:

Scope of Ser\riees

l. Public Urilities
A. Provide the required GIS services as needed and directed by the city during calendar

year 2021.

B. Perform seryices in lhe offices of Verdanlas thal are produciion related, and then
download into the city GIS system on regular intervals.

C. Provide services and lraining in the offices of the city for items that are needed that
require hands on involvement or where lhe city slaff inlends lo perform work.

D. Provide technical expertise on all facets of the pataskala Grs system.
E. Meet wilh lhe city on a regular basis as well as at times requested by the city for specific

purposes.

Fee for ltem I .. Hourly, not to Exceed $ZO,OOO.OO

Planninq & Zonino
A. Provide the required GIS services as needed and directed by the city during calendar

year 2021.

B. Perform services in lhe offices of Verdanlas lhal are produclion related, and lhen
download into the city GIS system on regular intervals.

C. Provide services and training in the offices of the city for items that are needed that
require hands on involvement or where lhe city staff intends to perform work.

D. Provide technical expertise on all facets of rhe pataskala Gls system.
E. Meet wilh the city on a regular basis as well as at times requested by the city for specific

purposes.

Fee for ltem ll Hourly, not to Exceed $g,SOO.OO

2
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lll. Public Service
A. Provide the required GIS services as needed and direcled by lhe city during calendar

year 2021.

B. Perform services in the offices of Verdanlas thal are produclion related, and lhen

download inlo the city GIS system on regular inlervals.

C. Provide services and training in the offices of the city for items lhat are needed thal

require hands on involvement or where the city slaff intends to perform work.

D. Provide technical expertise on all facets of lhe Pataskala GIS syslem.

E. Meet with the city on a regular basis as well as at times requested by the city for specific

purposes.

Fee for ltem lll .. Hourly, not to Exceed $8'SOO.OO

Verdanhs will provide the above services on a lime & material basis not-to-exceed $37,OOO.OO

(Thirty.Seven Thousand Dollars) during calendar year 2022 unless additional work is authorized

under lhis contracl. Verdantas will issue invoices on a monthly basis for services performed during

that month and include monthly updates on activities completed and budget status. All work will be

performed in accordance wilh the attached Terms and Conditions, and our currenlly hourly rales.

It is our undersianding that lhe type of services will include a mix of higher level, strategic services

related to the overall GIS syslem and more routine data entry tasks. The type of personnel and

associated billing rates will vary accordingly, with a majority of the data entry lasks being performed

al the lower rales lo accomplish as much work as possible for lhe overall project.

By the signing of this agreement the undersigned lakes full responsibility for lhe payment of the fee.

This responsibility cannot be assigned to a third party wilhout the written approval of Verdanlas. The

above fee is due and payable upon completion of lhe work and/or percent of completion on a monthly

basis and is not contingent on real eslate closings, transfer of property, or any olher outside (third

party) agreements.

359 Grant Streei, hlewnrl<, OH 43055 | verdanl:rs'corrr
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Working with Verdanlas on lhis project will provide an understanding of the project issues as

demonstraled in our scope of services, a timely and accurale completion of the work, and overall
value lo your projecl stemming from our commitment to providing quality, personalized service to
you. Kindly sign and relurn one of the originals of the proposal to our office, and we will provide you
with responsive aclion adding il lo our current workload schedule immedialely.

Sincerely,

Verdantas

deor K. H"'L
Scott R. Haines, PE, CPESC,

Senior Project Manager

z:\projecl files\14000\14693\admin\proposals-contracts\pataskala gis.docx

We accepl, on lhis day of , _, the above proposal
for professional engineering and/or land surveying services

Signature

459 Grarrrt Stneel, Flewark, OH 43CI55 | verdantas.eolm
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2022
STANDARD BILLING RATE SCHEDULE

MANAGEMENT STAFF

Senior Consultanl

Senior Projeci Manager .....

Project Manager....

ENGINEERS

Senior Engineer......

Engineer 111 .....,.......

Engineer 11..............

Engineer 1...............

Senior Designer......

Designer 11..............

Designer 1...............

HYDROGEOLOGISTS

Senior Hydrogeologist ...

Hydrogeologist lll ..........

Hydrogeologist 11...........

Hydrogeologisl 1............

SCIENTISTS

Senior Scientist........

Scientisl lll ..............

Scientist ll ...............
Scienlist 1................

SURVEY STAFF

Senior Surveyor....

Surveyor lll ....................
Surveyor 11 .....................
Surveyor I ......................
Survey Crew Chief .

Survey Crew Member......

Survey Crew .........

SUPPORT STAFF

Senior GIS Specialist............

GIS Specia|is|......................

Projecl Data Specialist .........

Senior Technician

Technician 11...............

Technician I ...............
Projecl Management Assistant

$200-$250
-....... Steo
........ $too

.. $teo

.. $140

.. $tzs

.. Stto

.. Stso

.. $140

.. $tzs

.. $tto

.. 5125

.. $tos

....$qs

.. $tso

.. $tao

.. $tzs

.. $tto

Steo
$tao
$tts
..$qs

, $qo
,.$zo

$too

. $125

. s105

. $too

...$qs

...Ses

...$zs

...$os

NOTES

1. Subconlractors and other project expenses are billed in accordance with the specific project agreement

559 Grant Slreet, Newark, OH 43055 | verdantas.com
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t. Definitions. As used in these General Terms and Conditions (the "Terms"), the following delinitions apply:

expenses;

1.2 "Client' means fre party frat has entered into the Contract with Verdantas LLC;

1.3 "Contract' means he Proposal and these Terms, as either may be modified or supplemented in writing in accordance with Sections 2, 20.5, or 22;

1.4 "Verdantas" means the Verdantas LLC company providing he Services on Client's behalf;

1.5 "Party" means either Verdantas or Client, as indicated by the context, Parties means both Verdantas and Client;

1.6 "Proposal" means the document(s) issued by Verdantas, that reference, incorporate by reference, and are accompanied by lhese Terms, in which Verdantas describes
and offens to perform Services for Client;

1.7 "Services" or "Scope of Services" means the work performed or to be performed by Verdantas pursuant to lhe Proposal, and includes all Verdantas work product; and

1.8 "Site" means any site upon which or in relation to whidr Servicm may be performed.

Proposal. At the request ofthe Client, Verdantas has issued a Proposal that describes the scope, specifications, schedule, and estimated costs of the Services offered by
Verdantas to Client The Proposal integrates by reference, and contains as an aftactment, these General Terms and Conditions. The proposal can be accepled by Client
within 30 days of its issuance. Depending on the Services to be offered, the Proposal may contain supplementary terms that modif, these 

'General 
Terms and Conlitioni, anO

the Conkact entered into between Client and Verdanlas. ln the event of any discrepancy or inconsistency between these General ierms and Conditions and terms set forth in
the Proposal, the terms contained in the Proposal control. Unless expressly stated othenrvise in lhe Proposal, the fees, costs and schedules in the proposal constitute
Verdantas's estimated probable cost and estimated schedule for the Services. The estimated probable cost is not a guaranteed maximum or nolto+xceed price. Verdantas

Client's consent except pursuant to Section 3, below.

Force Majeure; Emergencies; Discovery of Unanticipated Hazardous Substances; Subsurface and General Risks.

3.1 Verdantas's fees, costs, and schedule are subject to equitable adjustrnenb for delays caused by Clients failure to provide any required approvals, or suitable Site
access, or by occunences or circumstances beyond Verdantas's reasonable controi, sucfr as fres, foods, earthquakes, strikes, riots, war, tenorism, threat of terrorism,
acb of God, acts or regulations of a govemmental agenry, emergency, security measure or other circumstances, including, without limitation, unusual weather
conditions ("Force Majeure"). lf Verdantas determines in its sole discretion, based on circumstances sunounding the Services, that the health or safety of its personnel
or its subcontractors' personnel is or may be at risk in performing Services, such circumstances will constitute #orce Majeure, and Verdantas will have the right to take
any measure it deems necessary to protect pensonnel at Clients expense. lf it is impracticable for Verdantas to obtain aut'horization from Client in an m.rgen'.y
situation that may affect the health or safety of persons, the environment or property, Verdantas may, at its discretion, act to prevent threatened damage, inlury or toss
at Clients expense.

3 2 Hazardous substances may exist at a site where there is no reason to believe that they are present. Verdantas and Client agree that the dismvery of unanticipated
hazardous substances constitutes a changed condition and may require a renegotiation of $e Scope of Services, an adjustrient of the proposed fee for the Services, or
termination of the Services. 

.Verdantas agrees to notify client as soon as practiCable should unanticipated hazardbus su'bstances, or unanticipated suspected hazardous
substances, be encountered. Client agrees that Veldantas may take sudt measures as, in Verdantas' professional opinion, are necessapnd prudeni to preserve and
protect the health and safe$.of Verdantas' personnel, equipment, and members of lhe public. Client agrees to compensate Verdantas foi the additional cost of sudr
protective measures. ln addition, client waives any claim against Verdantas and agrees to defend, indimnif, and hold Verdantas harmless ftom any claim or liabilily for
injury or loss arising fom Verdantas' discovery of, or responses to, unanticipated hizardous substances.

3.3 In lhe event that samples or materials are collected as part of the Services, and he samples or materials contain or are suspected to contain substances that are
hazardous substances or hazardous waste as defined by fedenal, state, or local stafutes, regulations, ordinances or related requiremenb, Verdantas will, after
completion of testing, (1 ) return such samples and materials to the Clien-t, or (2) using a hazirdous waste or hazardous materials manifest signed by Client as generator,
have such samples and materials kansported to a location selected by Client for f nai disposal. Client agrees to pay the cosb associated wi[r lhe jtorage, trariport,
and disposal of samples and materials. Client hereby assumes all potential liability as generator of the iaste, in;uding liability under CERCLA for arrariging tor ifre 

'

disposal of the hazardous substances.

Verdantas to act as a statecertifed or registered professional with certain professional obligations owed to the public, including, in iome instances, an independent duty
to report to the state the existence of certain environmental conditions, discharges or threab of releases, which-Verdantas is r6quired by law to report, or in its
professionaljudgment pose an imminent hreat to public health or the environment ('lmmediate Threaf'). Verdantas will report any suci lmmediate Threats it discovers
and its assessment of the signilicance of the lmmediate Threat to the Client so that ihe Client can repori to the proper regulatory iutrorities. lfthe Client fails to report in
lmmediate Threat to the properauthorities as required by law, and Verdantas reasonably believes that it has an indepenient legal or etrical responsibility to do so,
Verdantas shall so inform the Client, citing the regulatory or ethical requirement in wriling. lf the Client continues to fail to reportihe lmmediate ihreat, Verdantas may
disclose and report to the authorities and shall have no liability to the Client for making any such disclosures or reports. ln the event Verdantas 'obligaiions under the
Stale Programs conflict with he interests of the Client, the Client accepts that Verdantas ii bound by law to compiy wih the requirements of the Staie programs. The

requiremenb placed upon Verdantas pursuant to the State Programs. The obligations of this paragraph slhall extend also to any federal reporting obligations imposed
upon Verdantas in connection with the Services rendered to Client.

3 5 Client recognizes that special.risks occur and "guarantees" cannot be expected whenever Professional Consulting Services are applied to determine he composition of
a site's subsurface including the existence or non-existence of hazardous or regulated substances in soils, structrires or oher media. Verdantas cannot eliminate these
risks and cannot guanantee any particular result. Client acknowledges hat an increased sope of investigation may reduce, but not eliminate risk. The passage of time
also affects tre information presented in fre report. Verdantas' opinion is affected by flre limited scope oiwork and the infoimation and observed site conditions that
existed at the time our conclusions were formulated. The only way to know about thl actual composition and condition of a site's conditions is through complete
excavation or exposure ofthe materials, including testing and analysis which is not typically practical and frequenty cost prohibitive.

2.

3.
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4. LaborRates.

4.1 For Services charged on a time-and-material or cost-reimbursable basis, labor, costs and expenses will be billed to Client as indicated in lhe Proposal, or on the rate

sdredules attached to the Terms. Verdantas labor rates apply to (i) full-time, parttime, temporary and seconded employees of Verdantas and its affiliats, (ii) temporary

employees whose direct compensation is paid by a temporary staffing agency and (iii) staff consultants.

standard labor rates in effect at lhe time tre Services are performed shall apply.

4.3 If Services covered by the proposal are subject to taxes or fees (except income taxes), such costs will be charged to and reimbunsed by Client. A handling and

administrative charge of 15% will be added to all third-party expenses.

5. lnvoices and Payment.

5. I Charges for the Services performed shall be invoiced monthly, or as othenrvise set forth in the Scope of Services. Unless otheruvise provided by the Scope of Services,

invoi&s will be payable within thirty (30) days of receipt by the Client. lf the Client objects to all, or any portion, of an invoice, tre Client shall notifo Verdantas in writing

within ten (10) dusiness days tom me date ot receipt of the invoice, and shall state fre reasons for the objection, and timely pay the portion of the invoice that is not in

dispute. The parties shall immediately work together in good faih to settle the disputed portion of any invoice, and if any billing and payment dispute cannot be resolved

within mirty lioy oays of Verdantas' receipt of iriften noiice thereol Verdantas may pursue all legal and equitable remedies under applicable law in a court of competent

jurisdiction.

8.2 Amounts not paid within the time periods set forth in the Scope of Services shall be deemed delinquent, and will accrue interest at a rate of one and one-half percent

(1.5%) per month, or the maximum amount allowed by applicable law, whichever is less. Late payments shall be frst applied to accrued interest and then to unpaid

principal. lnteret charges will not apply to any disputed portion of an invoice, to the extent the dispute is resolved in favot of the Client.

6. Termination.

other party goes into bankruptcy, is liquidated or is otherwise unable to pay ib debb as they become due or (iii) if the other Party resolves to appoint or hasappointed for it an

the Contract and stop performance of the Services immediately upon notice to Client of its non-payment.

6.2 Client may terminate the Contract for its convenience upon 2 business days' writen notice to Verdantas, in which event Client shall pay all fees and expenses for Services

accrued as of the termination date, and Verdantas's reasonable costs resulting fom termination, including, without limitation, demobilization costs, as detailed in a final

invoice. This section does not limit Verdantas's rights to seek recovery for Claims resulting ftom a breach by Client.

7. lnsurance.

7.1 DuringthetermofthisAgreement,Verdantasshall,atitsownexpense,maintainandcarrytreinsuranceassetforthbelow. Verdantaswill furnishcertificatesofsuch

insurance or policy declaration pages upon request.

TYPE LIMITS

Workels Compensation Statutory Limit

Employer's Liability

Bodily lnjury by Accident

Bodily lnjury by Disease

Bodily lnjury by Disease

$1,000,000

$1,000,000 Each EmPloYee

$1,000,000 Policy Limit

Commercial General Liabilityincluding Contractual Liability, Broad Form Property Damage, and Completed

Operations

$1,000,000 (Combined Single Limit)

$2,000,000 (General Aggregate)

Autonobile Liability, including Bodily lnjury/Property for Owned, Hired, and Non-Owned Vehicles $1,000,000

(Combined Single Limit)

Prof*sional Liabili$ (Errors and Onissions)

Per Claim

Aggregate

$1,000,000

$2,000,000

Excess Liabili$ (Unbrella Forn) $5,000,000

7.2 Upon written agreement ofthe parties, Verdantas may procure and maintain additional insurance coverage or increased policy limits at Client's expense. Client

acknowledges that this option for higher insurance limib have been explained to Client

Page 2 of 5



p.r*.danEas
Verdantas LLC. General Terms and Conditions lrev 011011221

8. lndemnification.

lndemnitees ) ftom and against Claims arising out of the Conkact, to the extent Claims are caused 
'by 

the nEiigence, breach of contract, or willful mismnduct of
Verdantas. The foregoing does not include Client's attorney's fees or other legal fees based on breaih of Sectio-n g.1.

"Verdantas lndemnitees") fom and against Claims arising out of the Contract, to the eitent Claims are caused by fre negligence, breach of contract, or 1xillful misconduct
of Client.

8 3 No Verdantas lndemnitee will be liable to a Client lndemnitee or any third party for the creation, existence dr release of any type of hazardous or toxic waste, mate6al,
chemical, compound or substance, or any other type of environmental hazard, conhmination or pollution, whether latent 6r pitent, or the violation of any law or regulation
relating thereto, existing at a Site prior to commencement of the Services ("Pre-Existing Condition"), and blieni shall indemnifo and defend Verdantas lndemnitees fom
Claims sustained in mnnection with a Pre-Existing Condition except to the extent the Pre-Existing bondition is exacerbated by the negligence or willful misconduct of an
Verdantas lndemnitee.

9. Standard of Care; Limitation of Liability.

9.1 Verdantas shall exercise the degree of care and skill ordinarily exercised under similar circumstances at the same time by experienced professionals performing
substantially similar services al the same or similar locality as the Site. Verdantas makes no representations and provided no wananties or guarantees other fh-an those
expressly set forth in herein. Any implied representations, wananties, or guarantees are expressly disclaimed.

9.2 Verdantas may fumish opinions of probable cct, fnancial evaluations, feasibility studies, economic analyses of alternate solutions, and utilitarian considerations of
operations and maintenance costs (collectively, "Opinions of Probable Cost'). Opinions of Probable Cost prepared by Verdantas hereunder will be made on the basis of
Verdantas' experience and qualifications and will represent Verdantas' judgmeni as an experienced and quaiified deiign professional. Verdantas does not represent,
warrant, or guarantee the accuracy of sudt estimates and shall not be liable should acfuaL costs differ fom issued Opiiions of probable Cost.

9.3 ln no event shall a client indemnitee be liable to a Verdantas indemnitee, or a Verdanlas indemnitee be liable to a Client indemnitee, or anyone claiming to be by, through,
or under a Client indemnitee, or Verdantas indemnitee, including without limitation, insuren, for any loo! delayed, or diminished profits, revenues, buiness opportunities
or production or for any incidental, collateral, special, indirec! punitive, exemplary, financial, consequential, or economic losses oi damages of any kind or nafuie
whatsoever, however caused regardless ofwhether the Client indemnitee or Verdantas indemnitee, as applicable, knew or should have-knolvn ofihe possibility ofsuch
losses or damages.

9.4 ln no event will a Verdantas indemnitee be liable to a Client.indemnitee or anyone claiming by, through or under i! including without limitation, insurers, for any amount in
excess of two hundred fifty thousand doilars (9250,000) in the aggregate. To the maximum imount permifted by iaw, Verdintas shalt have no liabitity if Clien( fails to
initiate legalproceedingswithin twelye (1Q monhs of the performance of the Selices. Client releases Verdan'tas indemnitees from any damages sustained by Client in
excess ofthe amount stated in this Section 9.4, and to the maximum extent permitted by law, fom any claim that it is the subject of proceedingi not initiated witrin the
time period specified in this Section 9.4.

cancellation or termination of the Contract. The provisions of Sections 9.3 and 9.4 shali be enforceable independenfly, if necessary.

of he Parties' agreement to allocate contractual liability amongst themselve. Accordingly, Clieniacknowledges and agrees that the provisions oi this Section 9 satis!
any requirement of reasonableness under any law applicable to the Contract, and to anyblaims relating to, dr arising ii connection with, the Contract.

10' Containment and Oisposal. lf any hazardous or toxic waste, material, chemical, compound or substance or any waste regulaled by local, state, provincial or fedenal law,

Clientasgenerator,assistwithtransportationofWastetoalocationselectedbyClientfordisposal. ClientacknowledgesthltatnotimedoesVbrdantasassumeauihority
over the transportation or disposal of, or title to, or lhe risk of loss associated wih, the Waste. Client agrees to indemni-ff and defend Verdantas lndemnitees fom any and all

storage, transportation or disposal of the Waste, except to the extent sucfr Claims result from Verdantas' gross negtigenci or wlttfut misconduct.

'11. ClientResponsibilities.

Proposal. Client will provide Verdantas with the following, as applicable:

A. Reasonable ingress to and egress from the Site for Verdantas and ib subcontractors and their respective personnel, equipment and vehicles, including but not
limited to obtaining any, site access, consenb or easements and complying with their terms. lf Client does not own the project site, Client wananb and represenb
to Verdantas that Client has the authority and permission of the owner and ocqipant of the project site to grant this right of enty to Verdantas.

B lf set forth in the Scope of Services, Verdantas may require hat an authorized, knowledgeable representative of the Site owner be present as a condilion of the
performance of the Services. Verdantas' ability to comply wifr the schedule for performance of Services is contingent upon timery and complete Site access.
Verdantas shall not be responsible for damages or delays arising from the Client's actions or inactions.

C. Verdanlas shall have no responsibility or liability for any aspect or condition of a project site now existing, or hereinafter arising or discovered. Verdantas shall not,
by ib entry into a project site or the performance of the Services, assume any responsibilities or liability witr respect to a project site except to the extent the aspect
or condition of the project site was negligenfly caused or created by Verdantas.

D. Clean, secure and unobstructed space at the Site, as applicable and available, for Verdantas' and its submntractors' equipment and vehicles.

aboveground facilities located at the Site trat pertain to Verdantas' scope ofwork oi are necessary io enabie Verdanias to perform the Services.
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12.

13.

14.

15.

Verdantas LLC - General Terms and Conditions lrev 011011221

F. Approval of each specific location for boring, drilling, excavation or other intrusive work and identification of concealed or undetground utiliUes, structures,

obstructions, obstacles or sensitive conditi6ns before Verdantas commences work at the location. lf Client does not identify the location of the concealed and

underground items or approve each location of intrusive work, Client shall indemnifu and defend Verdantas against any harm or injury arising out of or related to

contact with such hazards.

G. Clients selection of any hazardous waste transporter and disposal facility and Client's anangements for exedtion of the waste generator portion of any bill of

lading, waste manifesl waste profile and related documents.

H. All information related to he Services or subject matter thereof in Clienls possession, custody or control reasonably required by Verdantas or the Proposal

1 
,1.2 

Verdantas has the right to rely, without independent investigation or inquiry, on the accuracy and completeness of all information provided by, on behalf of, or at the

request of Client o-ny goveinmental agency to Verdantas or any Verdantas subcontractor. Client agrees to review all Proposals, designs, schematics, 9qyinS9,
specifications, reports'aiO other delive;bbiprepared by Verdantas for the accuracy and completeness of factual information provided by or on behalf of Client for

inclusion and to provide Verdantas witr any furfrer information within Client's possession that may affect the accuracy or completeness of Services.

Client is responsible for maintaining backup copies of such files.

1 1,4 Unless otherwise expressly agreed in writing by the parties, Client is responsible for Site security.

1 1 .5 As to any dispute invotving Client or he subject matter of the Services in which Verdantas is eilher not a named party or not at faull Client shall pay Verdantas for any

reasonible attorney's fe6s, other legal fees and expenses, and other cosb incurred and the time of Verdantas' personnel spent in responding, defending or participating,

including but not limited to all such costs and time of Verdantas or its personnel when called or subpoenaed for depositions, examinations, appearances or document

production.

1 1.6 During tre period of performance and for one year thereafter, Client will not target and then hire any Verdantas professional based on their performance of Services for

Clien't. Wiihout limiting any damages or oheiremedies, immediately upon any breach of the foregoing, Client will pay Verdantas an amount equal io 50% of Verdantas

professional's ending annual salary with Verdantas.

Changes in Scope of Services.

12.1 Verdantasshall completeibservicesassetforthintheScopeofServices,unlesstheyhavebeenmodified. TheScopeofServicesmaybechangedasdirecteqbyth.e

Client, or by unforeseen circumstances, as agreed by Clieni and Verdantas. Verdantas shall be entitled to equitable adjustment in compensation and schedule based

on changes including, but not limited to, those set forth below.

A, A change in inslructions or approvals given by the Client that necessitate revision in the Services, changes to Services previously performed, or changes to the

performance of Services to be performed.

B. Enacbnent or revision ofcodes, laws, or regulations or official interpretations ofthem, which necessitate changes to previously performed Services or Services yet

to be performed.

C. Decisions of the Client not rendered in a timely manner.

D. Significant change in tre Project including, but not limited to, size, quality, omplexity, schedule, budget, or procurement method.

E. Failure of performance on the part of the property Owner (if that entity is not the Client) or otrer Contractors not responsible to or controlled by Verdantas.

F. preparation for and attendance ai unscheduled meetings, hearings, public workshops, or dispute resolulion or legal proceeding, except where Verdantas is a party

thereto.

G. Delays resulting from work suspensions on the part of Verdantas in response to Client's late payment of invoices.

12.2 lnsuchevent,theClientmaychooseto: (1)autrorizecompletingthescopeasoriginallydefined; (2) authorizeadditional fndstocompletetherevisedscope.ofwork; or

(3) request that work be stopped at a spetihc expenditure level. lf option 3 is fiosen, Verdantas will turn over such data, results and materials completed at the

iJfrorizeO level. ln any of these events, Client will pay for all work properly performed, and Verdantas and Client shall both continue to fulfill their obligations under this

Contract.

Use of Name. Client authorizes Verdantas to use Client's name, and a general description ofthe Services and subject matter thereol as a reference for prospective clients

and projects.

No Third party Reliance. Except as provided in Section 20.1, the Contract does not, and is not intended to, grantto any person otherthan Verdantas and Clientany benefit,

hive fre rightio rely on the Services or Verdanias'work 
-product. 

Services are performed solely for the purposes stated in the Proposal. Client's modification of Services, or

fullest extent allowable under'applicable law, such reliance is subject to the limitations included in ihe Contract. Client agrees to indemniff, hold harmless and defend

VerOantas lndemnitees against Cl.irr resuiting from a Client lnd-emnitee directly or indirectly providing Verdantas work product to a third party absent Verdantas' prior

express written consent.

lntellectual property. Client acknowledges and agrees that Verdantas shall retain ownership righb in all work product conceived, developed or made by Verdantas and its

Client a noncxclusive, royalty-free license to use such work product only for the project, as specifed by the Proposal, for the purposes for whictr is was prepared by

Consultant. Client acknolvledges and agrees that Verdantas shall maintiin all ownership righb in technical infonnation, inventions, discoveries, improvements, and-

copyrightable material, made-or conceiried by Verdantas prior to its commencing performance ofthe Services or developed by Verdantas oubide the scope of the Services.
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16. Eleckonic Data.

16.1 Electronic data transferred to Verdantas from the Client or to the Client fom Verdantas, including treir independent contractors or agents, is kansmilted solely as a
convenience to the recipient and shall not be considered "Record Documents". All documenb considered to be "Record Doclments" shall be in printed fo# (,,hard
copies") and shall be lefened to and shall govem in the event of any inconsistency between the hard copy and the electronic data.

the data is used by Client as part of a fuhrre projecl the Client agrees to indemniiy, defend, protect ind hold harmless Verdantas fiom and againsi any and ali losses,
costs, damages, expenses (including reasonable attomey's fees andior cosb of defense and/or settlement) or liabilities which the Client may-suffer or sustain or be
liable for, and fom and against any and all claims, demands, and suits for injury or deah to any person, inituding employees ofthe Client and Verdantas, and ior
damage to and destruction of property, including property ofthe Client and Verdantas.

16.3 Verdantas makes no wananty as to the compatibility of the electronic data for any operating system, software, or soffrrvare version other than that stated in a specifc
project Scope of Work agreed to between Client and Verdantas.

inadvertent or otheruvise. ln addition, software and hardware systems can become obsolete. By accepting electronic data, Client acknowledges ihese risks and agrees
to waive any and all claims against Verdantas in the event such deterioration or alteration ocsrrs.

substifute a provision as similar to he offending provision as possible without its being invalid, unlawful or unenforceable.

18. Governing Law; Conflict Resolution.

18.1 Th-e Contract is govemed by and shall be mnstrued in accordance with tre laws of the State of Ohio. The State of Ohio courts have exclusive jurisdiction and venue over
all disputes arising out ofthe Contract, and is deemed to be the place of performance for all obligations under the Contract. The parties waive any objection to the State
of 0hio's courts on grounds of inconvenient forum or othenrvise.

18.2 ln an effortlo resolve anyconflicb that arise underthis Contract, during the performance ofthe Services Clientand Verdantas agreethatall dispules shall be submitted
to nonbinding mediation unless the parties mutually agree oherwise. Client and Verdantas agree that any actions brought to eiforce any provision of this Agreement
shall only be brought in a court of competent jurisdiction located in the State of Ohio. Client and Verdantai further agre6 to waive their rights to a jury trial of"any conflict
related hereto All causs ofaction, including but not limited to actions for indemnification, arising out of or relating t6 Verdantas' work strill Ue aeimla to have accrued
and the applicable statutes of limitation shall commence to run not later than either the date of substantial compleiion of the Services, for acts or failures to act occurring
prior to substantial completion, or the date of issuance of Verdantas' final invoice for acts or failures to act occurring after substantial completion of the Services.

A reference to a specific item as included within a general calegory does not exclude items of a similar nafre, unless expressly stated othenrvisi. lf any provision ofthe Terms
is inconsistent with the Proposal, the Terms prevail.

20. Miscellaneous.

20.1 Other Pafies. lf Client engages Verdantas to provide Services on behalf of or for the benefit of another party (a "Client party"), Client represents and wanants to
Verdantas, as a material inducement to enter the Contract, that ithas the authority to bind the Client Pirtyiothe Contract iria mat Ctidnts signature on, oiacceptance

as provided in Section '14. lf Verdantas in its sole discretior agrees in writing to Client's requmi that Verdantas seek payment from the Ciient party, Ctient witi
nevertheless retain primary responsibility for payment for Services.

20 2 Law Firms. lf Client engages a law firm, or if a law firm or oher representative signs the Proposal or olher documenb or othenvise instructs Verdantas to take or refrain
from taking any action, Verdantas is entilled to assume that the law firm or ohei representative has authority to so instruct Verdantas. lf the law firm or oher
representative may or will rely on Services, its righb will be limited to thee granted to Client in the Contract.

any of its obligations under these Terms and Conditions or its Contract wifr Client.

20.4 Entire AgreemenL Upon Client's acceptance of the Proposal, the Conhact constitutes the entire understanding belween the parties and the full and final expression of
such understanding, and supercedes all prior and contemporaneous agreemenb, representations or conditions, express or implied, oral or written.

20.5 Waivec Amendnent A provision of the Contract may be waived, deleted or modified only by a document signed by the parties stating their intent to modifu the Conkact.

20 6 Suruival Sections 5, 8, 9, 10, 1 1, 14, 15, 16,17, 18, 19 and 20 ard all provisions of the Contract that by their nafure would usually be construed to survive an expination
or termination shall survive the expiration or termination of the Conlract.

20 7 Pinted Forms. Client mayuse its forms and agreemenb to administer any agreement between Verdantas and Client, but such use is for convenience only, and any
provision therein that conflicb with the Contract is void.

20.8 ,Volices. Notices hereunder will be provided in writing to the persons identifed in the Proposal and delivered by the United States postal Service or such services as may
be agreed by the Parties in writing.

20 9 Relationship ofParties. The Contract d-oes not give either Pafi the authority to act as an agent or partner of the other Party, or to bind or commit the other party to any
obligations Notring contained in the Conhact shall be construed as creating a partnenship-, joint venture, agency, trust or other association of any kind.

21 ' Term. The Contract is effective he date it is signed by both Parties and shall continue untrl 1 ) the Scope of Services has been completed and all Verdantas' invoices have
been paid in full; or 2) the Contract is terminated by a Party thereto.

22. Additional Terms. Additional provisions goveming Verdantas's performance of Services, if attached to these Terms by Verdantas, are made part of the Contract.

23' Language. Client hereby confirms and agrees lhat this Conkact and all documents relaling hereto be drafted in English. Le Client confrme et accept| que ta prlsente entente
de m€me que tous les documents s'y rattachant soient ftdigls en anglais.
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