BOARD OF SUPERVISORS MADISON COUNTY, MISSISSIPPI

Department of Engineering 3137 South Liberty Street, Canton, MS 39046
Dan Gaillet, P.E., County Engineer Office (601) 790-2525 FAX (601) 859-3430

MEMORANDUM

December 12, 2018

To: Sheila Jones, Supervisor, District I
Trey Baxter, Supervisor, District 11
Gerald Steen, Supervisor, District III
David Bishop, Supervisor, District IV
Paul Griffin, Supervisor, District V

From: Dan Gaillet, P.E,
County Engineer

Re: ERBRF Documentation
Sharon Road Bridges” Replacement

The Engineering Department recommends that the Board approve Stantec’s CE&I contract, for a fee not to
exceed $61,790.60 or 10% of the construction bid and give the Board President authority to sign MDOT’s

Request for Funding.

SHEILA JONES TREY BAXTER GERALD STEEN DAVID BISHOP PAUL GRIFFIN
District One District Two District Three District Four District Five




@ Stantec PROFESSIONAL SERVICES AGREEMENT

THIS AGREEMENT is made and entered info effeciive , 2019 [the "Agreement Date") by and between:

“CLIENT"

Name: MADISON COUNTY BOARD OF SUPERVISORS, MADISON COUNTY, MS

Address: 125 West Norih Street, Canton, MS 39046

Phone: 401-855-5500

Representafive:  President, Madison County Board of Supervisors

"STANTEC"

Name: STANTEC CONSULFING SERVICES INC.

Address: 101 Wehbster Circle, Suite 101, Madison, MS$ 32110

Phone: 4601-853-3780 amail: john.mckee@sianiec.com

Representafive:  John McKee, PE, PS, Senior Principal

PROJECT NAME: ERBR-SAP-45(14)M Sharon Road, Madisan County

DESCRIPTION OF WORK: STANIEC shail render the services described In Afachment “A” {hereinafter called ihe
“SERVICES") In accordance with this AGREEMENT. STANJEC may, at lis discretion ond ai any sloge, engoge
subconsultants to perform all or any part of the SERVICES. The CLENT and STANIEC by writlen amendment to this
AGREEMENT may from fime fo time make changes to ihe SERVICES. Al changed work shall be coried out under this
AGREEMENT. The fime for completion of the SERVICES shall be adjusted dccordingly.

DESCRIPIION OF CLENT: The CLIENT confirms and agrees that the CLIENT has authorily 1o enter inio fhis AGREEMENT an
its own behaif and on behalf of all parfies related to the CLENT who may have an interest in the PROJECT.

COMPENSATION: Charges for the SERVICES rendered will be maede in accerdance with the CONTRACT PRICE indicated
in Aflachment "A”, or, if no CONIRACT PRICE s indicated, in accordance with STANTEC's Scheduls of Fees and
Disbursements in effect from time to time as the SERVICES are rendered.

Invoices shall be paid by ihe CUENT in the cumency cf the jurkdiction in which the SERVICES are provided wilhoul
geduchion or setoff upon receipt. Foilure to make any payment when due s o maleriad breach of this Agreement and
wilt entitie STANTEC, at its option, fo suspend or terminate ihis Agreement and the provision of the SERVICES.

REPRESENTATIVES: Each parly shall designate in the space provided above a representative who s authorized o act on
behalf of thot parly and receive nofices under this AGREEMENT, Such representatives have complete authorily fo act
on behalf of thekr principals in respect to all matters arising under this AGREEMENE.

NOTICES: All nofices, consents, and approvals required o be given hereunder shall be in writing and shall be given fo
the representaiives of each parly. All nofices required by this AGREEMENT to be given by either party shall be deemed
to be properly given and received within two {2 business days if made in wilting 1o the other parly by certified mail,
{elegram, email, facsimile or felex, addressed to the regular business address of such party as identified above.

CLIENT'S RESPONSIBILITIES: The CLIENT shall provide to STANTEC in wiiting, the CHENT's total requirements in connection
with the PROJECT, including the PROJECT budget and fime consiraints. The CLIENT shall make available fo STANIEC off
celevant information or dota pertinent 1o the PROJIECT which is required by STANTEC to perform the SERVICES. STANTEC
shall be entitled 1o rely upon the accuracy and compleieness of all information and data furnished by the CHLENT,
including information and data originating with other censultants emploved by the CLIENT whether such consultanis are
engaged al the request of STANTEC or olherwise. Where such information or dato originates either with the CLIENT or its
consultants then STANTEC shall not be responsible to the CLIENT for the conseqguences of any emor or omission
contained therein,

The CLIENT shall give prompi consideration to alf documeniation refated fo the prepored by STANTEC and whenever
prompi actlon is necessary shall inform STANTEC of CUENT's decisicns in such reasonable time so as not o delay the
schedule for providing the SERVICES,
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when applicable, the CLIENT shall arrange and make provision for STANTEC's entry fo the PROJECT site as wel as other
public and private property as necessary for STANTEC to perform the SERVICES. The CLENT shalt obiain any required
approvais, licenses and permits from govarnmentci of other authorities having jurisdiction over thee PROJECT so gs noi to

delay STANTEC In the performance of the SERVICES.

STANTEC's RESPONSIBILITIES: STANTEC shall furnish the necessary qualified personnel fo provide the SERVICES, STANTEC
represents that it has access fo the experience and capabiity necessary fo and agrees to perform fhe SERVICES with
he reascnable skt and diligence required by customarily accepied prafessional practices and procedures nommaty
provided in the perdformance of the SERVICES at the iime when and the focation in which the SERVICES were
performed. In performing the SERVICES under this AGREEMENT, STANTEC shall opsrate as and have the status of an
independent confracior and shall not act as, or be an employee of the CLIENT,

The SERVIGES performed by STANTEC shall be subject to the inspeciion and the review of the CLIENT at alt fimes but such
inspection and review shal net relieve STANTEC from it responsibilily for the proper performance of the SERVICES.

TERMINATION: Either parly may lerminate this AGREEMENT withoul cause upon thirty [30) days* notice in wriing. If either
party breaches this AGREEMENT, the non-defauliing parly may termincte this AGREEMENT after glving seven [7) days'
nofice fo remedy the breach, On termination of this AGREEMENT, the CLENT shall forthwith pay STANTEC for the
SERVICES perfarmed 1o the date of termination. Non-payment by the CLENT of STANTEC's Invoices within 30 days of
STANTEC rendering same is agreed to constitute a maierial breach of this AGREEMENT and, upon written notice as
prescribed above, the duties, obligations and responsibiliies of STANTEC are ferminated. CLENT may terminate for
convenience, in which case STANTEC shall be paid for work completed o date.

SUSPENSION OF SERVICES: If the project is suspended for more than thirty {30) calendar days in the aggregate, STANTEC
shall be compensated for services performed and charges Incurred prior 1o receipt of nolice 1o suspend and, upon
resumption, an equitable adjustment in fees o accommaodate the resuliing demobilization and remobifization costs. in
addition. there shall be an equitable adjustment in the project schedule based on the delay caused by the suspension.
If fhe PROJECT is suspended for more than ninety (20 days, STANTEC may, af iis option, terminate this agresment upon
glving notice in writing to the CLIENT.

ENVIRONMENTAL: Except os specifically described in ihis AGREEMENT, STANTEC's field investigation, laboratory testing
ond engineerng recommendaiions will not address or evaluale poliutlon of soil or poliution of groundwater.

where ‘he services inciude storm waier polution prevenfion [SWPP), sedimentalion or erosion control plans,
speciications, procedures or reloted construction observation or administrofive field functions, CLIENT acknowledges
that such SERVICES proposed or performed by STANTEC ars not guaranieed o provide complete SWPP, sedimentation
of erosion condrol, capture all un off or sitlation, that any physical works are fo be constructed and maintained by the
CLENT's coniracior or ofhers and thai STANTEC has no control over the ultimate effectiveness of any such works or

procedures.

BUILDING CODES, BYLAWS AND OTHER PUBLIC REGULATIONS: STANTEC shal, to the best of s abiity, interpret building
codes, by-laws and olher putlic regulations as they apply o the PROJECT and as they cre publshed ol the fime
SERVICES commence. Furthermore, STANTEC shaif observe and comply with all applicable laws, ordinances, codes ond
regutations of government agencies, including federal, state, provincial, municipal and local govermning bedies having
jurisdiction over the conduct of the SERVICES ["LAWS"). However, it is expressly acknowlsdged and agreed by the
CLIENT that as the PROJECT progresses such building codes, by-laws, ofher public regulations and LAWS may change or
the inferpretation of any public authority may differ from the interpretafion of STANTEC, through no fouli of STANTEC,
ond any exiro costs necessary fo conform te such changes or interpretations during or affer executlon of the SERVICES
will be paid by the CLIENT.

STANTEC shall continue io provide equal employment apportunity 1o all qualified persons and to recruit, hire, frain,
promote and compensate persans in all jobs without regord fo race, coler, religion, sex, cge, disability or national origin
or any other basis prohibiled by applicable laws.
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COST AND SCHEDULE OF CONSTRUCTION WORK: In providing opinions of probable cost and project schedule, it is
recognized thal neither the CLIENT nor STANTEC has control aver the costs of labor, equipment or materials, or over the
Confracior's methods of determining prices or fime. The opinions of probable cost or project duration are based on
STANTEC's reasonable professional judament and experience and do not constitute o worranty, express or implied, ihot
the Conlracteors bids, project schedutes, or the negotiated price of the Work or schedute will not vary from the CLIENT's
budget or schedute or from cny opinion of probable cost or project schedule prepared by STANTEC, Exact cosls and
fimes will be determined only when bids have been received for the PROJECT and when the construction work has
besn performed and payments finalized,

ADMINISTRATION OF CONSTRUCTION CONIRACTS: When applicable, STANTEC shall provide field services during the
construction of the PROJECT only io the extent that such SERVICES ore included and defined in this AGREEMENT, The
peformance of the construclion confract is not STANTEC's responsiolity nor are STANTEC’s lield services rendered for
the construction confractor's benafit.

It i understood and agresd by the CLIENT and STANTEC that onty work which has been seen during an examination by
STANTEC car be said to hove been appraised and commenis on the balance of any construction work are

assumptions only.

When field services are provided by STANTEC, the autherity for general administration of the PROJECT shall reside with
STANTEC only to the extent defined in this AGREEMENT. In such case, STANTEC shall coordinate the octivities of olher
consullants employed by the CLIENT, only 1o the exteni fhal STANTEC is smpowered o do so by such other consultanis®
coniracts with the CLIENT.

STANTEC shall not be responsicle for any contracter's faflure to carry cut the work in accordance with the coniract
dacuments nor for the acts or omissions of any conlractor, subconiractor, any of thelr agents or employses, of any
other persons performing any of the work in conneciion with the PROJECT. When field services are provided, no
acceptance by STANTEC of the work or services of a construction contractor or other consultants, whether express or
implied, shall relieve such construction contractor or other consuflants from their responsibilities fo the CLIENT for the
proper performance of such work or services and further, STANTEC shall not be responsible o the CUENT or o the
construction confracior or 1o the other consuliants for the means, methods, fechniques, seguences, procedures and
use of equipment of ony nalure whatsoever, which are employed by the construction confractor or the other
consutants in executing, designing, or administering any phases of the PROJECT, or for placing into operation any plant
or eauipment or for safety precauiions and programs incidental thereto.

When field services are provided, STANTEC will nol be designoted as the parly responsible for ihe complionce by others
on the construclion work site with the purposes or requirements of applicable environmental, occupational health and
safety, or similar legisiation, The CLIENT shall designate o responsinle party, ather than STANTEC, for the coordination and
parformance of environmental, occupational health and safely activities on the construclion work site as required by
cpplicable legisiation and associoted regulations.

1OBSITE SAFETY: Neither the professional activities of STANTEC, nor the presence of STANTEC or its employees and
subconsulianls ot a construction site, shall refleve the CLENT and any other eniity of iheir obligations, duties and
responsibililies with respect 1o job site safety, Subject only to applicable legisiation, STANTEC and #is personnel have no
auvthorily 1o exercise any conlro! over any construction confractor or other entity or their employees In connection with
their work or any heatth or safely precautions,

LIMITATION OF LIABILITY: STANTEC's fiability insurance limits. As the CLIENT's sole and exclusive remedy under this
AGREEMENT any ¢laim, demand or sult shall be direcied and/or asserted only against STANTEC and not against any
of STANTEC's empioyees, officers or direclors.

STANTEC s liability with respect to any claims arising out of this AGREEMENT shall be absolutely limited to direct damages
arising out of the SERVICES and STANTEC shall bear no liability whalsoever for any consequential foss, injury or damage
incurred by the CLENT, including but not limited o claims for loss of use, loss of profits and loss of markels.

Indemnification by Engineer: To the fullest exten! permitted by law, Engineer shall indemnify and hold harmiess Owner,
and Owner's officers, direciors, partnars, agents, consultants, and employess from and against any and alf claims, costs,
losses, and damages [including but not mited to all fees and charges of engineers, architects, attorneys, and other
professionais, and all courl, arbilration, or other dispuie resolution costs) arising out of or refating 1o the Project, provided
that any such claim, cost, toss, or damage is atlibutable to baodily Injury, sickness, disease, or death, or ta injury to or
desiruction of properly, tangible or otherwise {including the Work iisslf], including ihe loss of use resuliing therefram, but
only fo the extent caused by any negigent aci or omission of Engineer or Engineer's officers, direciors, pariners,
employees, agents or Consultants. The indemnification provision of the preceding senience Is subject to and limited by
ihe provisions agreed fo by Owner and Engineer in Exhibit |, “Allecation of Risks," if any.

indemnification by Owner: To the fullest extent permitted by law, Owner shall indemnify and hold harmless Enginser,
Enginear's officers, directors, pariners. agenis, employees, and Consuliants from and against any and all clgirns, cosls,
losses, and damages (including bui not limited to ol fess and charges of engineers, architects, allorneys, and other
professionals, and all court, arbifration, or otfher dispute resolution costs| arising out of or relating to the Project, provided
that any such ciaim, cost, loss, of damage Is atfributable 1o bodily Injury, sickness, disease, or death or to injury 1o or
desiruction of property, tangible or otherwise (including fhe Waork itself}, including Ihe loss of use rasulting therefrom, but
only fo the extent caused by any negligent act or omission of Owner or Owner's officers, directors, pariners, agents,
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consulianis, or employees, or others retained by or upder conlract fo the Gwner with respect fo Ihis Agreement or lo the
Projecl.

Ownersiip of Documents: Drawings, specificafions, reporls, and any other documenls prepared by Engineer in
conneciion with any of all of the services furnished hereunder shall be the properly of the Client. Engineer shall have the
fight o retaln copiss of alt documents and drawings for ifs files.

STANTEC cannal guarantes lhe outhenticity, infegrity ar completeness of dato files suppled in electonic format
("Beclronic Fiies"). CLIENT shall relecse, indemnify and hold SIANIEC, fIs officers, employaes, consultanls ond ogents
harmiless from any claims or damages arlsing from the use of Flectronic Fles. Elecironic files will hot condain stamps or
seals, ramain the property of STANTEC, are not o be used for any purpose ofher than that for which they were
Jransrnitied, and are not to be retransmitted to < third parly withoul STANTEC's writfen consent.,

FORCE MAIJEURE: Any default in the parformanca of this AGREEMENT caused by any of the following events and
witheut faull or negiigence on the part of the defaulting parly shalt not conslitule & breach of coniract: labor strikes,
dots, war, acts of governmental guthoritiss, unusually severe weother condltions or other natural colastrophe, or any
other cause beyond the reasonabie conirol or contemplation of either pariy.

GOVERNING LAW: This AGREEMENT shalt be governed, constued and enforced in accordence with the lows of the
jurisdiction in which the majorily of the SERVICES are parfermed, '

ASSIGNMENT AND SUCCESSORS: Naither the CLENT nor STANTEC shall, without the prior wiiiten consent of the ofher
party, assign the benefit ar in any way kansfer the abligalions of Inis AGREEMENT or any pari hareof, This AGREEMENT
shall inure ta the benefii of angd be hinding upon the parlies hereto, and except as olherwise provided herein, upon
their exacutors, odministrators, successors, and assigns.

PROTECTION OF PRIVACY LAWS: STAMIEC wilt comply with ils statutory obligations respecting e collection, use,
disclosure, access 1o, corection, protection, cccuracy. reteniion and disposifion of personat infarmation that moy be
collected or crealed under this AGREEMENT. STANTEC will refer any request for access fo o corection ot personal
information that Is made under slatule lo the CLIENF and will comply with any directions from the CLIENT respecling the
access request, or respecting carreclion and annotaticn of personal information. STANTEC will, at reasonabie fimes and
on rectonabie notice. allow the CLENT o enter its premlses and inspect any personal information of the CLENT's that is
in the cusiody of STANTEC or any of STANTEC's policies or practices relavant 1o the management of personal
Information subject 1o this AGREEMENT.

ENTIRE AGREEMENT: This AGREEMENT consiifutes fhe sole ond entire agreement belween jhe CLIENT and STANTEC
relaling to the PROJECT and supersedss all prior agreaments between fhem, whether written or oral respecting fhe
subject matisr hereof and no ather lerms, conditions or warranties, whalher express of implied, shall form o part hereof,
This AGREEMENT may be amended only by writlen instrument signad by both the CLIENT and STANTEC, All aftachmenis
refermed lo in this AGREEMENT are incorparaied hergin by this reference: however, in the aveni of any conflict between
attachments and the tarms and condifions of this AGREEMENT, the ferms and conditions of ihis AGREEMENT shall take

precedance.

SEVERABILITY: if any term, condition or covenant of this AGREEMENT & held by a court of competent Jurisdiclion to be
nvalid, void, or unenforceable, the ramaining provisions of this AGREEMENT shall be binding on the CLIENT and

STANTEC.

THE PARTIES EXPRESSLY ACKNOWLEDGE THAT THIS AGREEMENT CONTAINS LIMITATION OF UABITY PROVISIONS
RESTRICTING RIGHTS FOR THE RECOVERY OF DAMAGES,

The Parlies, infending to be legally hound, have made, occepled and executad this AGREEMENT s of the Agreement
Date noted above.

MADISGN COUNTY BOARD OF SUPERVISORS, MADISON STANTEC CONSULTING SERVICES INC.
COUNTY, ME

_Jonn £, McKae, Senior Panglriol

Print Name and Title Prind Name and Tille

Signature - Signature (__/n-—u/pv/l/’/ﬂ

Arad Encets, Senfor Associale

Print Name and Hlle Prinl Namg,and Tile ;

Signature Signature
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PROFESSIONAL SERVICES AGREEMENT
ATTACHMENT “A"

Abached to and forming part of the AGREEMENT BETWEEN:

MADISON COUNTY BOARD OF SUPERVISORS, MADISON COUNTY,
MS

{hereinatter called the "CLIENT"}
-and -

STANTEC CONSULTING SERVICES INC.
{hereinafter called "STANTEC")

EFFECTIVE: 29

This Attachment detalls the SERVICES, CONTRACT TIME, CONTRACT PRICE, ADDITIGNAL CONDITIONS and ADDITIONAL
ATTACHMENTS forming part of the above described AGREEMENT,

SERVICES:

CONTRACT TIME:

CONTRACT PRICE:

STANTEC shall perform the foliowing SERVICES:

The Board of supervisors of Madison Counly, Mississipp! desires to engoge Stantec Consuliing
Services Inc., a licensed professicnal engineering firm in the Stale of Mississipol, for the purpose
of rendering services as the Engineer of Record for Consiruction Engineerng and Inspection
services for the replacement of Bridge Number $A4500000030090, SA4500000000091 located on
Sharon Road in Madisen County, MS, which is funded by the [ERBR) Emergency Road and
Bridge Repdlr Program funds.

Consiruction Engineering and Inspection Services:

a. Fumnish consiruction engineering servicas, layout and inspection as necessary o control the
contraciors work and to insure compliance with the plans and specifications.

b. Compiletion of progress payment and final payment estimate tased on field
measurements.

c. Preparafion of "As bullf" plans, diary, under-run and over-run statement, and Engineer's
certificalion of completion.

{hereinafter called the “SERVICES")

Commencement Date: Upen NTP fzom Madison County Board of Supansors
Estimated Completion Dale: One year from NIP
subject to the terms below, CUENT will compensate STANTEC as foliows:

The Board agrees to pay the Engineer a fee of ten percent (10%} of ihe final consiruction cost
for Cansiruclion Enginesring and Inspection Services.

Payments for engineering services shall become due and payable os follows:

For Construction Engineering and inspection Senvices the engineer shall bili the County sach
month based upon applicoble percentage of the work completed lo date.

Whare not stated as being included in the fees, projec! specific subconsuliant, contractor, lab
and ofher similar third parly charges will be charged asinvoiced to STANTEC with a zero percent
[0%]) markup.

tnless otherwise noted, the fess In this agreement do nol include any value added, sales, or
other taxes that may be applied by Govermment on fees for services. Such taxes will be added
to all involces us required.
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ADDITIONAL
CONDITIONS:

ADDITIONAL

ATTACHMENTS;

INSURANCE

REQUIREMENTS:

PROFESSIONAL SERVICES AGREEMENT
ATTACHMENT “A” Page 2

Where the SERVICES or services condifions change, STANTEC shall subrnit fo the CLENT in & fimely
mariner, documentation of the revisions o Altachment "A" adjusting the Coniract Services Time
and Price as required.

The foilowing additional conditions shalt be read in conjunciion with and constitute part of this
AGREEMENT:

No additional conditions

The following additional atlachments shall be read in conjunciion with and constitute part of this
AGREEMENT:

Before any services are provided under this agreemsnt, STANTEC shall procure, and maintain
insurance coverage during the term of this agreement,



