

 
NORTHVILLE CITY COUNCIL 
CITY HALL – Council Chambers 


215 W. Main Street 
Northville, MI 48167 


248-349-1300 
 


February 26, 2024 – 5:30 P.M. 
 


Residents may attend in-person or via Zoom. Members of the public participating electronically who wish to 
comment must submit their comments via email to citycouncil@ci.northville.mi.us by 4pm the day of the 
meeting.  
The following is a link to attend the meeting:  h t t p s://u s0 2w e b .zoom .u s/j/8 4 60 0 22950 4   
Or Telephone: +1 312 626 6799 or +1 646 931 3860 Webinar ID: 846 0022 9504  
If the above Zoom link is not working, cut and paste the Webinar ID into the “Join Meeting” option on the Zoom website. 
 
1. PLEDGE OF ALLEGIANCE 
 
2. CALL TO ORDER/ROLL CALL 


 
3. AGENDA: 
 
 Approval of Agenda 
 
   Action: Motion to Approve    -   Motion to Approve as Amended 
 
4. PRESENTATIONS:   
 A. Citizens Comments - Limited to 3 minutes per citizen/ subject.  If more time is needed, the item may 


be placed on the agenda. 
  


  5. NEW BUSINESS:   
A. Proposed ARPA Implementation Agreement 
B. Proposed Downs Demolition Contract / Renascent 
C. Professional Services Agreement /Barr Engineering / River Daylighting 
D. Professional Services Agreement / River Park Landscaping / Grissim Metz 


 


6. COMMUNICATIONS: 
A. Mayor and Council Communications 


 B. City Manager Communications 
    
7. ADJOURNMENT 
 
Respectfully submitted, 
 
George Lahanas 
 
George Lahanas 
City Manager 



mailto:citycouncil@ci.northville.mi.us

https://us02web.zoom.us/j/84600229504





 ~  City of Northville  ~ 


Counc il Communic a tions  


To: 


From: 


Date: 


Subject: 


Mayor and City Council 


George Lahanas, City Manager 


February 26, 2024 


Proposed ARPA Grant Implementation Agreement with Hunter Pasteur 
Northville LLC 


Background:  The City has entered into an intergovernmental agreement with Wayne County 
which the County has agreed to provide financial assistance for certain River Park Project costs 
using State and Local Fiscal Recovery Funds allocated to the County under the American Rescue 
Plan Act of 2021 (“ARPA”). 


Analysis: The City Attorney is available for questions.  


Budget Impact: None 


Recommendation:  It is recommended that the Northville City Council approve the ARPA 
Grant Implementation Agreement and allow the City Manager to sign on behalf of the City. 


Recommended Motion:  Move that the Northville City Council approve the ARPA Grant 
Implementation Agreement and allow the City Manager to sign on behalf of the City. 


 Geor ge  La h a n a s 
DEPARTMENT CITY MANAGER 
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ARPA GRANT IMPLEMENTATION AGREEMENT 
 


 This ARPA Implementation Agreement (this “Agreement”) is made and entered into as of February ___, 
2024 (the “Effective Date”) by and between Hunter Pasteur Northville LLC, a Michigan limited liability company 
(“Developer”), and the City of Northville, a Michigan municipal corporation (the “City”). 
 


Recitals 
 


A. Developer intends to develop or cause to be developed land known as the “Northville Downs 
Site” at the former Northville Downs racetrack site located in the City of Northville, Wayne County, Michigan 
(the “Development”). 


 
B. The Development is expected to include an approximately 6.8 acre park along River Street in the 


eastern portion of the Northville Downs Site (the “River Park Project”). The River Park Project includes, among 
other elements: (i) the “daylighting” of the Walled Lake Branch of the Middle Rouge River in the area where an 
approximately 1,100 foot concrete box culvert currently exists; (ii) construction of pedestrian sidewalks through 
the park and along the west side of River Street and two pedestrian bridge crossings over the “daylighted” river; 
and (iii) landscaping and lighting. 


 
C. In connection with the River Park Project, Developer or its affiliates previously engaged design, 


engineering, and other professional services consultants (collectively, the “Project Consultants”) pursuant to the 
agreements identified in Exhibit A attached hereto (collectively, the “Developer Agreements”). 


 
D. Developer expects to enter into a development agreement among the Wayne County Land Bank 


(the “WCLB”) and the City pursuant to which WCLB will obtain title to the River Park project area and conduct, 
or cause to be conducted by Developer or an affiliate of Developer, the River Park Project, and upon the 
completion of the River Park Project, title to the River Park will be conveyed to the City. 
 


E. The City will obtain ownership of the River Park Project site following completion of the River 
Park Project work and will maintain the River Park Project as a public amenity thereafter. 
 


F. The City and Wayne County, Michigan (the “County”) have entered into an Intergovernmental 
Agreement (the “Intergovernmental Agreement”), pursuant to which the County has agreed to provide financial 
assistance for certain River Park Project costs using State and Local Fiscal Recovery Funds (“SLFRF”) allocated 
to the County under the American Rescue Plan Act of 2021 (“ARPA”). 


 
G. The City has agreed to enter into new agreements with each of the Project Consultants 


(collectively, the “New Agreements”) so that amounts paid to the Project Consultants in connection with the 
River Park Project can be funded by the County using SLFRF, in accordance with the Intergovernmental 
Agreement. 


 
H. The City and Developer desire to establish the terms and conditions upon which the Developer 


Agreements will be terminated and superseded by New Agreements between the City and the Project Consultants, 
and the terms and conditions upon which the City will make payments under the New Agreements using SLFRF 
provided through the County pursuant to the Intergovernmental Agreement. 


 
I. In furtherance of the River Park Project, the City and Developer anticipate that one or more 


contracts in addition to the New Agreements will be entered with companies other than the Project Consultants 
for, but not limited to, demolition of the former Northville Downs racetrack improvements and land development 
services (“Additional Work”).  
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NOW, THEREFORE, in consideration of the foregoing recitals, the mutual covenants and agreements 
contained in this Agreement, and for other good and valuable consideration, the receipt and sufficiency of which 
are hereby mutually acknowledged, the City and Developer agree as follows: 


 
1. Recitals. The recitals set forth above are true and correct and are hereby incorporated in their 


entirety. 
 
2. Termination of Developer Agreements. Promptly after the Effective Date, the Developer will 


use commercially reasonable efforts to enter into termination agreements with each of the Project Consultants 
(collectively, “Termination Agreements”), whereby each Project Consultant will agree to: (a) enter into a New 
Agreement (as further described in Section 3 below) with the City for the same scope of services, and with the 
same contract price and schedule, as the Developer’s then-current agreement with the Project Consultant; (b) 
terminate the Developer’s then-current agreement with the Project Consultant as of the effective date of the New 
Agreement without payment of any termination fees or other additional cost to Developer or the City; and (c) 
reimburse the Developer any amounts it receives from the City for services for which the Project Consultant has 
already been paid by the Developer. 


 
3. New Agreements.  
 


a. Promptly after the Effective Date, the City will enter into a New Agreement with each 
of the Project Consultants. Each New Agreement with a Project Consultant shall provide the same scope of 
services, and shall have the contract price and schedule, as the Developer’s then-terminated agreement with that 
Project Consultant.  


 
b. To document each New Agreement, the City shall use commercially reasonable efforts 


to use the form of Professional Services Agreement attached hereto as Exhibit B, with such modifications as the 
City may (upon consultation with the Developer) reasonably agree. If the City is unable to use the form of 
Professional Services Agreement with a given Project Consultant, the City agrees that it will use good faith efforts 
to enter into a form of agreement with terms and conditions at least as favorable to the City as the Developer’s 
Agreement with that Project Consultant. Notwithstanding the foregoing, each New Agreement must, at a 
minimum, (i) designate Developer as the City’s representative under the New Agreement, with authority to 
manage the Project Consultant’s services, including the right for Developer to initiate or approve change orders 
or additional services requests in accordance with the terms and conditions of the New Agreement, and (ii) 
identify Developer as an express third party beneficiary of the New Agreement, with a direct right of enforcement 
against the Project Consultant. 


 
c. Developer agrees to use good faith efforts to assist the City in preparing, negotiating, and 


finalizing the New Agreements with the Project Consultants, and the City agrees to consult with Developer and 
to duly consider Developer’s recommendations and requests with respect to the same. 


 
d. To the extent funds are received from the County pursuant to the Intergovernmental 


Agreement for such purpose, the City agrees to timely make payments properly due to each Project Consultant in 
accordance with the terms and conditions of the applicable New Agreement. Since the superseding New 
Agreements will cover services already provided by the Project Consultants under the (terminated) Developer 
Agreements, the City acknowledges that the Project Consultants may have already received payment from 
Developer for the same services. Notwithstanding the foregoing, the City shall pay all amounts due under the 
New Agreements, even if such payments are duplicative of payments previously made by Developer under the 
Developer Agreements, with the understanding that the Project Consultants will reimburse Developer for the 
same under the terms of the Termination Agreements. 
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e. The City shall use good faith efforts to provide Developer advance written notice if 
SLFRF amounts available under the Intergovernmental Agreement are expected to be exhausted or may otherwise 
be insufficient to cover the City’s payment obligations under the New Agreements and the contracts for Additional 
Work. Developer acknowledges and agrees that it will be responsible to the City for all amounts properly due 
under the New Agreements and the contracts for Additional Work in excess of the SLFRF amounts received by 
the City under the Intergovernmental Agreement.  


 
f. Subject to Section 5 below, Developer hereby indemnifies and holds harmless the City, 


its elected and appointed officials, officers, and employees (each a “City Indemnified Party”) from and against 
any and all losses, claims, causes of action, judgments, damages, costs and expenses (including reasonable 
attorneys’ fees and court costs) (collectively, “Losses”) that any City Indemnified Party suffers or incurs as a 
result of, or in connection with, the New Agreements and/or Additional Work, except to the extent any such 
Losses arise from the City’s breach of this Agreement or a New Agreement or Additional Work agreement except 
to the extent any such Losses arise from the negligence or willful misconduct of a City Indemnified Party. 


 
4. Additional Work. Upon request by Developer, the City and Developer shall cooperate in 


undertaking the requirements of the Intergovernmental Agreement and city ordinances for the procurement, 
contracting and implementation of any Additional Work to be funded under the Intergovernmental Agreement 
and all reporting required in connection thereof. Developer agrees to use good faith efforts to assist the City in 
preparing, negotiating, and finalizing any such contracts, and the City agrees to consult with Developer and to 
duly consider Developer’s recommendations and requests with respect to the same. 


 
5. Assignment(s) to Developer. When SLFRF amounts available under the Intergovernmental 


Agreement are exhausted or are otherwise insufficient to cover the City’s remaining payment obligations under 
the New Agreements or any contracts for Additional Work to be funded under the Intergovernmental Agreement, 
the City agrees, upon written notice from Developer, to assign the impacted New Agreements and/or contracts 
for Additional Work to Developer and/or its affiliates. Upon the effective date of any such assignment(s), the City 
shall be released from its obligations under this Agreement with respect to the assigned New Agreements and 
contracts for Additional Work. 


 
6. Further Assurances. Each party will, whenever and as often as it shall be reasonably requested 


by the other party, execute, acknowledge, and deliver, or cause to be executed, acknowledged, and delivered, 
such further instruments and documents, as may be necessary in order to carry out the terms and conditions of 
this Agreement. Each party further covenants that from and after the Effective Date, each party shall reasonably 
cooperate with each other to secure all consents, approvals, authorizations, and otherwise take such further actions 
necessary to effect the River Park Project and other activities contemplated by this Agreement. 
 


7. Miscellaneous. 
 


a. Developer and the City, with the assistance of their respective legal counsel, have 
negotiated together to reach the terms of this Agreement, participated in the drafting of this Agreement, and 
acknowledge that this Agreement is the product of the joint effort of both parties. In no event shall the terms of 
this Agreement be construed more strictly against one party than the other party. 


 
b. This Agreement shall be binding upon and inure to the benefit of Developer and the City, 


and their respective successors, assigns, and transferees. The rights and/or obligations of Developer hereunder are 
assignable by Developer to any entity pursuant to a written assignment. Notwithstanding anything to the contrary 
in this Agreement, the City acknowledges and agrees that Developer may assign its rights under this Agreement 
as collateral to any one or more lenders providing financing for the Project and, in such event, the City agrees to 
execute a customary consent to such assignment and an estoppel certificate in customary form. 
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c. This Agreement shall be interpreted and construed in accordance with Michigan law and 
shall be subject to interpretation and enforcement only in Michigan courts, whether federal or state. 


 
d. This Agreement may be executed in any number of counterparts and may be signed 


and/or transmitted by facsimile, electronic mail of a .pdf document, or electronic signature technology (e.g., via 
DocuSign or similar electronic signature technology), and each of which will be deemed to be an original, and all 
of which together will be deemed to be one and the same instrument. 


 
e. This Agreement constitutes the entire agreement of the parties and integrates all of the 


terms and conditions mentioned herein or incidental hereto and supersedes all prior negotiations, representations, 
warranties, covenants, and agreements between the parties with respect to all or any part of the subject matter 
hereof. 


 
f. A party may waive any default, condition, promise, obligation, or requirement applicable 


to any other party hereunder, provided, that any such waiver shall apply only to the extent expressly given and 
shall not be deemed or construed to waive any of the same or any other default, condition, promise, obligation, 
or requirement in any past or future instance. All waivers of the provisions of this Agreement must be in writing 
and signed by the appropriate officers or representatives of the waiving party, and all amendments hereto must 
be in writing and signed by the appropriate officers or representatives of all of the parties. 


 
g. In the event of any conflict or inconsistency between the terms of this Agreement and 


the terms of any other agreement, document, or understanding of the parties, this Agreement will control. 
 


h. All notices, certificates, or communications required by this Agreement to be given shall 
be in writing and shall be sufficiently given and shall be deemed delivered when mailed by national reputable 
express courier, sent for and guaranteeing next day business delivery, all charges prepaid, or registered or certified 
mail, postage prepaid, return receipt requested, addressed to the respective parties at the addresses listed below: 
 


If to Developer: Hunter Pasteur Northville LLC 
 32300 Northwestern Highway, Suite 230 Farmington Hills, 


Michigan 48332 
 Attn: Randall Wertheimer 
 
with a copy to:    Honigman LLP 


660 Woodward, Suite 2290 
Detroit, Michigan 48226 
Attn: Richard A. Barr 
 


If to the City:   City of Northville  
    215 W. Main St 
    Northville, Michigan 48167 
    Attn: City Manager 


 
Notice shall be deemed given upon receipt or refusal of receipt. 
 


i. The various headings of this Agreement are inserted for convenience only and shall not 
affect the meaning or interpretation of this Agreement. 
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IN WITNESS WHEREOF, this Agreement is entered into as of Effective Date. 
 
DEVELOPER: 
 
HUNTER PASTEUR NORTHVILLE LLC, 
a Michigan limited liability company 


 
 


By:       
Name:       
Its: Authorized Representative 


 
 


THE CITY: 
 
CITY OF NORTHVILLE, 
a Michigan municipal corporation 
 
 
By:       
Name:       
Its:        
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EXHIBIT A 
Developer Agreements 


 
• Professional Services Agreement by and between Hunter Pasteur Northville LLC and Barr Engineering Co., 


dated as of September 12, 2022. 
 


• Professional Services Agreement by and between Perennial Northville LLC and Seiber Keast Lehner Inc., 
dated August 15, 2023. 


 
• Letter Agreement (Proposal for Landscape Architectural Services) between Hunter Pasteur Northville LLC 


and Grissim Metz Andriese Associates, dated December 16, 2022. 
 
• Letter Agreement (Engineering Services Proposal) between Hunter Pasteur Northville LLC and MA 


Engineering, dated December 14, 2022. 
 
• Letter Agreement (Combined Proposal for Geotechnical Investigation and Environmental Sampling and 


Testing) between Hunter Pasteur and G2 Consulting Group, LLC, dated August 25, 2023. 
 
• Letter Agreement (Pre-Construction Services, Development Consulting and Construction Management 


Services Proposal-Scope 3) between Hunter Pasteur Homes, LLC and Franklin Construction Company, 
L.L.C., dated February 16, 2023. 
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EXHIBIT B 
Form of Professional Services Agreement 


 
 


PROFESSIONAL SERVICES AGREEMENT 
 


BY AND BETWEEN 
 


CITY OF NORTHVILLE 
 


AND 
 


[●] 
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PROFESSIONAL SERVICES AGREEMENT 


This Professional Services Agreement (this “Agreement”) is executed [●], 2024 (the “Execution Date”), 
but is made effective as of [●] (the “Effective Date”), by and between the City of Northville, a Michigan 
municipal corporation (the “City”) and [●] (the “Engineer”) [NTD: Use “Consultant” in lieu of Engineer 
as appropriate]. The City and Engineer are sometimes referred to herein individually as “Party” or 
collectively as “Parties”. This Agreement and all terms and conditions of this Agreement apply 
retroactively to the date Services (as defined below) were first provided by the Engineer. 


For good and valuable consideration, the legal adequacy and receipt of which are hereby acknowledged, 
the Parties hereby agree as follows:  


1. ENGINEER’S SERVICES AND RESPONSIBILITIES 


1.1 The Engineer agrees to provide the professional services and perform the other undertakings 
described in the Engineer’s Proposal dated [●], a copy of which is attached hereto as Exhibit A 
(the “Engineer’s Proposal”) including the delivery of all of the documents and other information 
listed in the Engineer’s Proposal (the “Project Deliverables”) and performance of all other design 
and engineering services reasonably inferable from those described on [pages ______ of the 
Engineer’s Proposal under the heading “Scope of Services” NTD: Adjust to identify the description 
of scope of services in the Engineer’s Proposal by page number and section heading] that are 
required in connection with the Project (as defined below), unless expressly excluded. The Engineer 
agrees that all Services shall be provided and all other undertakings performed exclusively in 
accordance with the terms of this Agreement [, and that the “Terms and Conditions for Services” 
referenced in the Engineer’s Proposal shall not apply and shall be of no force and effect NTD: 
Adjust as necessary to carve out any boilerplate T&C’s included or referenced in the Engineer’s 
Proposal]. These services and undertakings are sometimes collectively referred to in this 
Agreement as the “Services”. [In addition, this Agreement is a substitute for and replacement of 
“Fee Schedule” included with the Engineer’s Proposal and all references thereto shall be references 
to this Agreement NTD: Adjust as necessary to carve out any Fee Schedule in the Engineer’s 
Proposal and rely instead on Section 3.1 below].  


1.2 For purposes of this Agreement, the term “Project” means the “daylighting” of a portion of the 
Rouge River located on property commonly known as the Northville Downs Site. [NTD: Add 
additional description as it may apply or relate to the scope of the Engineer’s services.] 


1.3 The Engineer represents that it is professionally licensed by, and in good standing as an engineer 
in, the State of Michigan. The Engineer shall provide the City upon request with evidence of such 
licensing and shall, at its sole expense, maintain all required licenses until final completion of the 
Project. The Engineer acknowledges that the Project Deliverables will be used by the City’s other 
design and engineering consultants that are members of the Project Team (as defined in Section 1.6 
below) including, but not limited to, the “Project Architects”: [NTD: Add applicable architects 
and design and engineering consultants]. All Project Deliverables and the Services will comply 
with all Legal Requirements (as defined in Article 19 of this Agreement) and each of the Project 
Deliverables will be suitable for its intended purpose in all respects. 


1.4 The Engineer will provide the Services for the Project with its own personnel. All staff used by the 
Engineer in the performance of the Services shall be qualified by training and experience to perform 
the design and engineering tasks to which they are assigned. The Engineer shall submit, for the 
City’s approval, a team or staffing proposal for the Project, complete with job description, names 
and previous experience of all engineering personnel. The City may direct the Engineer to remove 
any of the Engineer’s personnel to whom the City reasonably objects. In the event any of the 







 


B-5 
 


Engineer’s personnel are replaced for any reason, the Engineer agrees to bear all costs involved in 
training replacement personnel to the same level of Project knowledge and proficiency as that of 
the departing personnel. Each of these individuals shall be authorized to act on the Engineer’s 
behalf and none of these individuals shall be removed from the Project without the prior written 
approval of the City so long as they are employed by the Engineer. The Engineer shall also furnish 
the services of such other of its personnel as necessary or appropriate to properly perform 
hereunder. The Engineer’s personnel shall be and remain the sole employees of the Engineer and 
not employees of the City. The Engineer’s representative and project manager for the Project is 
[●]. 


1.5 At the City’s or the City’s Representative’s request, the Engineer also shall provide such additional 
design and engineering services as may be required by the City or the City’s Representative in 
connection with the Project and that may be necessary to effectively design or administer the 
Project, as reasonably determined by the City or the City’s Representative (“Additional Services”). 
The Engineer shall, promptly upon receiving a request and prior to engaging in any Additional 
Services, submit a proposal in a form acceptable to the City and the City’s Representative for 
performance of such specific Additional Services on an hourly basis plus anticipated actual 
reimbursable expenses, with a not to exceed maximum cost. In the event the City (or the City’s 
Representative) and Engineer agree to such proposal, then such Additional Services shall be 
performed in accordance with such proposal and the terms and conditions of this Agreement. The 
Engineer shall not perform any Additional Services until the City or the City’s Representative has 
approved in writing the scope, fees and schedule for or associated with the performance of any 
Additional Services. 


1.6 The Engineer shall coordinate its Services with the services performed by the City’s 
representatives, the Project Architects, the other designers and engineers engaged by the Project 
Architects or the City, and the work to be performed by the construction manager for the Project 
(“Project Team”). 


1.6.1 As part of the Project Team, the City has appointed Hunter Pasteur Northville LLC, 
a Michigan limited liability company, as the “City’s Representative” for the 
Project. The City’s Representative shall provide overall administration of this 
Agreement and the Project solely for the behalf of the City. The City’s 
Representative is a consultant of the City, and the City’s Representative is not a 
design professional, construction contractor or construction manager. The services 
of the City’s Representative will not modify or negate the obligations of the 
Engineer to provide the Services. The appointment of the City’s Representative 
and the activities of the City’s Representative on the City’s behalf shall not be 
deemed to give any third party any claim or right of action against the City or the 
City’s Representative. The services of the City’s Representative to advise and 
consult with the City and to monitor the Services for the Project shall be performed 
for the sole benefit of the City and not for the benefit or reliance of the Engineer 
or the Engineer’s Agents. The City’s Representative shall not be responsible for 
the design or engineering of the Project; for any errors or omissions or other 
deficiencies in the Services; or for the failure of the Services to comply with 
applicable Legal Requirements. 


1.7 The performance of the Engineer’s Services shall be subject to the assumptions and understandings 
contained under the heading [“Understanding of the Project” in the Engineer’s Proposal NTD: 
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Adjust as necessary to identify applicable qualifications, assumptions and clarifications in the 
proposal], provided, however, to the extent the same conflicts with any terms, provisions, or 
requirements of this Agreement, this Agreement shall govern and control. 


2. TIME 


Time is of the essence of this Agreement. The Engineer shall perform the Services and Additional 
Services required or contemplated by this Agreement as expeditiously as is consistent with the 
standard of professional skill and care required hereunder and the orderly progress of the Project. 
Within ten (10) days after the date of this Agreement, the Engineer, shall submit to City’s 
representative for the City’s approval a schedule for the commencement and completion of the 
surveys, documents, plans, drawings, details and specifications (collectively, the “Document 
Production Schedule”). The Document Production Schedule may be adjusted by the City or the 
City’s Representative as required or as appropriate as the Project proceeds. The Document 
Production Schedule shall be modified, as required, to comport with the master schedule for the 
Project, a copy of which will be delivered to the Engineer when the master schedule for the Project 
is completed. The Document Production Schedule and the master schedule for the Project shall 
include and take into account allowances for periods of time required for the City’s and other 
members of the Project Team’s review and approval of submissions and for approvals of authorities 
having jurisdiction over the Project. The Engineer shall adhere to and follow the Document 
Production Schedule. 


3. FEES AND PAYMENT 


3.1 The City shall pay the Engineer for the full, satisfactory and timely performance of the Services 
the fees set forth in the Engineer’s Proposal under the heading [“Fee Schedule” NTD: Adjust as 
necessary] (the “Fees”). Where any portion of the Fees is described in the Engineer’s Proposal as 
“fixed”, the amount payable by the City to the Engineer for such Services shall be the lump sum, 
fixed fee contained in the Engineer’s Proposal. The City and Engineer acknowledge that the portion 
of the Services for which the Engineer’s Fees have been fixed relate to: [NTD: Identify scope and 
amount of fixed fees]. Except as otherwise set forth under “Fee Schedule” in the Engineer’s 
Proposal, progress payments for any lump sum, fixed fee portions of the Services shall be invoiced 
monthly according to the percent completed based on submittals. Where any portion of the Fees is 
described in the Engineer’s Proposal as being performed on a “T&M” or “time and materials” basis, 
the monthly amount payable by the City to the Engineer for such Services shall be the actual amount 
of the Engineer’s fees, based on the hourly rates set forth in Exhibit B attached to this Agreement 
(“Hourly Rate Schedule”), provided that (i) [NTD: Identify any not-to-exceed amounts and 
scopes], and (ii) the total amount payable for any other portion of the Services being performed by 
the Engineer on a “T&M” or “time and materials” basis shall not exceed the estimates set forth in 
Engineer’s Proposal without the City’s prior written approval. The Fees payable to the Engineer 
are subject to adjustment only pursuant to a written modification to this Agreement between the 
City and Engineer.  


3.1.1 The Engineer shall submit invoices for progress payments for Services performed 
by the Engineer for the Project to the City at the address set forth in Section 3.1.2 
below, stating the amounts due as set forth herein on or about the last business day 
of each month.
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3.1.2 Original invoices shall be submitted to: 


City of Northville 
215 W. Main St. 
Northville, MI 48167 
Attention: [●] 
 
with a copy to: 
 
Hunter Pasteur Northville LLC 
32300 Northwestern Highway 
Suite 125 
Farmington Hills, MI 48334 
Attention: Seth Herkowitz 


 
3.1.3 The Engineer’s invoices shall include details satisfactory to the City to permit the 


City’s verification of sums claimed by the Engineer for Services and reimbursable 
expenses payable under this Agreement (as described in Section 3.3 below). At a 
minimum, each invoice shall include a summary of each cost, fee and/or expense, 
and shall include a credit for each amount previously billed and paid by the City. 
If the City is due a payment pursuant to the terms and conditions of this Agreement 
at the time the Engineer issues an invoice, the Engineer shall apply that amount 
due the City from the invoice, clearly identifying that credit within the invoice. If 
the payment due the City exceeds the amount of the invoice, the Engineer shall 
remit payment to the City in that amount within ten (10) business days after 
submitting the invoice. 


3.1.4 The City shall not be responsible for payment to the Engineer until a valid invoice 
has been received in accordance with the requirements of this Article 3 and in no 
event shall the City be liable for payment of any invoices that are not submitted 
within ninety (90) calendar days from the date on which Services are completed. 
Payment will be made within sixty (60) calendar days of receipt of invoice. 


3.1.5 It shall be a condition precedent to the City’s obligation to make each progress 
payment to the Engineer under this Agreement that the Engineer submit lien 
waivers and other documentation reasonably requested by the City in form and 
substance satisfactory to the City. The Engineer shall, promptly upon request of 
the City from time to time, execute and deliver all other instruments necessary to 
effectuate or evidence the Engineer’s waiver and release of all rights, liens and 
interests for Services rendered in connection with the Project after payment is 
received by the Engineer for such Services. 


3.2 The City shall pay amounts due for Additional Services, if any, at the agreed upon price in response 
to invoices submitted not more often than once per month. Fees for Additional Services will not be 
paid unless authorized in advance by the City.  


3.3 Notwithstanding anything to the contrary in the Engineer’s Proposal, allowable reimbursable 
expenses under this Agreement include only the following: (a) costs of copies/reproduction; (b) 
costs of express shipping and couriers where authorized by the City; (c) pre-approved out of state 
travel expenses; and (d) parking in connection with travel to local meetings related to the Project. 
Expenses that will not be reimbursed by the City include; (i) local travel/mileage; (ii) local tolls; 
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(iii) local meals; (iv) indirect labor; (v) membership or affiliation dues; and (vi) any cost not 
specifically described above or authorized in writing by the City. Approved expenses will be 
reimbursed at actual cost without mark-up of any kind. 


4. STANDARD OF CARE 


The Engineer shall perform all Services in a professional, skillful, competent and expeditious 
manner in accordance with the industry standards applicable to architectural and engineering firms 
engaged in the design and engineering of projects similar in size, scope and complexity to the 
Project. Neither review nor approval of the work product of the Engineer by any person or body 
shall relieve the Engineer from the duty to utilize these standards of professional care in the 
performance of the Services and other duties under this Agreement. If at any time the City notifies 
the Engineer that any Services fail to meet the foregoing standards, the Engineer shall, at its sole 
cost and expense, promptly take all remedial steps required to meet those standards. Nothing herein 
shall limit the City’s right to terminate this Agreement for convenience or cause, as set forth in 
Article 5, below.  


5. TERMINATION AND SUSPENSION 


5.1 Without limiting the City’s right to terminate this Agreement for default by the Engineer as 
provided in Section 5.2, below, the City, by written notice to the Engineer, may terminate this 
Agreement for convenience, in whole or in part, at any time prior to the Agreement’s expiration 
date by providing the Engineer with thirty (30) calendar days’ prior written notice. 


5.2 Either Party may terminate this Agreement for default where the other Party has materially 
breached this Agreement, provided that the non-defaulting Party provides written notice to the other 
Party of that breach, and the breach is not cured within thirty (30) calendar days of said notice. 
Such default may include, but is not limited to, the Engineer’s failure to: 


5.2.1 Cure any defect in its performance as required under Article 4, above; 


5.2.2 Perform the Services in a timely manner, thereby endangering performance of this 
Agreement; 


5.2.3 Submit accurate reports as may be mutually agreed upon and at times as mutually 
agreed upon; 


5.2.4 Maintain the required levels of insurance coverage or fails to give the City notice 
of termination or reduction of insurance coverage, in which event the City may 
terminate this Agreement immediately; or 


5.2.5 Comply with any of the other provisions of this Agreement. 


5.3 The Engineer shall not cause or permit its interest in this Agreement to pass to any trustee, receiver, 
custodian, or assignee for the benefit of creditors, or otherwise by operation of law. 
Notwithstanding any other provision of this Agreement, and to the extent permitted by law, this 
Agreement and all rights of the Engineer and those claiming through the Engineer under this 
Agreement will automatically cease and terminate, without requirement of notice or opportunity to 
cure if: (i) the Engineer’s interest in this Agreement is taken in execution or by other process of 
law; (ii) a proceeding under any arrangement of debt, insolvency, readjustment of debt, or 
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receivership law or statute is filed by the Engineer or against the Engineer by a third party and is 
not challenged by the Engineer within the time permitted by law or is not dismissed within sixty 
(60) calendar days; or (iii) the Engineer makes an assignment for the benefit of creditors or 
otherwise ceases to exist. 


5.4 Following written notice of termination and prior to the effective date of termination, the Engineer 
shall take all necessary and reasonable steps at the direction of the City to ensure that the Services 
are completed or terminated in an orderly manner or that a smooth transition is made to the City or 
its designee in the performance of the Services. In this regard, the Engineer shall deliver to the City 
reproducible copies of all papers, reports, test results, Materials (as defined in Article 11 below), 
plans, specifications, drawings and other data theretofore prepared by the Engineer with respect to 
the Project by whatever method the City may deem expedient. The termination of this Agreement, 
whether or not for cause, shall not relieve or release the Engineer from any liability to the City for 
acts, errors or omissions arising out of the Project and occurring prior to such termination. In the 
event of termination under this Article 5, the City shall be liable only for payment to the Engineer 
for Services performed to the City’s reasonable satisfaction prior to the effective date of the 
termination, plus any reasonable costs incurred by the Engineer in complying with the termination 
notice. In no event shall the City be liable for anticipated profit or fees on Services not performed.  


5.5 The City also reserves the right to suspend performance of Engineer’s Services. If performance of 
the Engineer’s Services is suspended by the City for any reason beyond the Engineer’s control, the 
City shall compensate the Engineer for all Services performed prior to such suspension in 
accordance with the terms of the Agreement, and if the Project is resumed, the Engineer’s 
compensation shall be equitably adjusted. 


6. INDEPENDENT CONTRACTOR 


The Engineer’s relationship to the City in the performance of this Agreement is that of an 
independent contractor. All of the Engineer’s staff and other employees that provided any Services 
under this Agreement shall at all times remain under the Engineer’s exclusive control and direction 
and shall be employees of the Engineer and not employees of the City. The Engineer shall pay all 
wages, salaries and other amounts due the Engineer’s employees and shall be responsible for all 
the Engineer’s employees’ obligations relating to FICA, income tax withholdings, unemployment 
compensation and other similar responsibilities and as such, the Engineer shall file all required 
forms and remit any necessary payments appropriate to the Engineer’s tax status. In the event the 
Engineer’s employees’ independent status is denied or changed and the Engineer or the Engineer’s 
employee(s) are declared to have “common law” status with respect to Services performed for the 
City, the Engineer agrees to hold the City, its parent, affiliates, subsidiaries and assignees harmless 
from all costs (including reasonable attorney’s fees and allocable costs of in-house counsel and 
expenses) which it or they may incur as a result of such changes in status. 


7. TAXES 


The Fees and any other amount payable to the Engineer under this Agreement shall be deemed to 
include all applicable Federal, Social Security, excise, state, unemployment, sales, use, and income 
taxes (collectively “Taxes”) imposed in connection with the Services performed and materials 
furnished under this Agreement by the Engineer, and the City shall neither be liable for nor shall 
any extra charges for Taxes be submitted to the City. Unless otherwise directed by the City, the 
Engineer shall obtain any applicable exemption from any state, county, or local sales and use taxes 
applicable to all or any portion of the Services. 
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8. ASSIGNMENT AND SUBCONTRACTING 


8.1 The Engineer may not assign, subcontract or delegate its obligations, rights or duties under this 
Agreement, in whole or in part, without the City’s prior written approval. Any such assignment or 
delegation without such consent shall be void. The City may assign this Agreement, in whole or in 
part, to its parent or any of its subsidiaries or affiliates or the City’s Representative (or an affiliate 
of the City’s Representative) without the consent of the Engineer. In such event, the City shall 
notify the Engineer in writing of such assignment. 


8.2 The City shall have the right to require the Engineer to assign this Agreement, and the Engineer 
hereby consents to this assignment, without any further consent being required of the Engineer, to 
any source of financing in connection with the Project. The Engineer shall execute such documents 
as are required by the City’s source of financing in connection with any assignment of this 
Agreement or as may otherwise be required by the City’s source of financing in connection with 
the City’s financing of the Project. 


9. CONFIDENTIAL INFORMATION 


9.1 In order that the Engineer may effectively fulfill its covenants and obligations under this 
Agreement, it may be necessary or desirable for the City or the City’s Representative to disclose or 
cause disclosure of Confidential Information (as defined in Section 9.2 below) to the Engineer 
pertaining to the Project, the Project site, or the City’s past, present and future plans, schedules, 
financing and activities. The Engineer shall not disclose any Confidential Information or other 
information relating to the Project or the City’s intentions with respect thereto to any person or 
entity, including, without implied limitation, any governmental agency or any news media; 
provided, however, that the Engineer may disclose the Confidential Information to any of its 
officers, employees, agents, subcontractors and consultants (collectively, the “Engineer’s 
Agents”) who need to know such Confidential Information in order to assist the Engineer with 
respect to the performance of the Engineer’s Services and obligations under this Agreement, 
provided, that prior to the Engineer disclosing any such Confidential Information to the Engineer’s 
Agents, the Engineer shall instruct the Engineer’s Agents in writing to treat all Confidential 
Information as information that is confidential and proprietary to the City or the City’s 
Representative and to not disclose any Confidential Information to any other person, entity or 
organization, public or private, without the prior written consent of the City. The Engineer agrees 
that all Confidential Information is proprietary information of the City or the City’s Representative, 
and that the Engineer shall only use the Confidential Information for the purpose of performing the 
Engineer’s Services and other obligations under this Agreement, and the Engineer shall in no event 
use or permit the use of any Confidential Information by the Engineer’s Agents or any other parties, 
for its or their own benefit or in connection with any other project or transaction at any time in the 
future. The Engineer agrees that it will be responsible for any breach of the terms and provisions 
of this Section 9.1 by any of the Engineer’s Agents. 


9.2 As used in this Agreement, the term “Confidential Information” means all knowledge, 
information, data, materials, and trade secrets gained, obtained, derived, produced, generated or 
otherwise obtained or received by the Engineer or any of the Engineer’s Agents or any of their 
respective affiliates with respect to the Project, the City or the City’s Representative (whether prior 
or subsequent to the date hereof), whether obtained as a result of negotiations of this Agreement or 
performance of preconstruction services or other work for the Project, including, without limitation, 
information regarding (i) the nature of the Project; (ii) the valuation of the Project; (iii) the City’s 
or the City Representative’s business activities, plans, schedules and financial arrangements; (iv) 
the drawings, plans, specifications, Materials (as defined in Article 11 below) and other Project 
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Deliverables prepared by the Engineer or any of the Engineer’s Agents and any other information 
regarding the Project and the Project site; (v) the terms and conditions of this Agreement; and (vi) 
any notes, analyses, compilations, studies, interpretations, memoranda or other documents prepared 
by the City or the City’s Representatives or any of their respective affiliates, agents, representatives, 
employees or consultants or the Engineer or any of the Engineer’s Agents or their respective 
affiliates, which contain, reflect or are based upon, in whole or in part, any other Confidential 
Information obtained or received by or furnished to the Engineer. 


9.3 The Engineer shall not use any service mark or trademark of the City or the City’s Representative 
or refer to the City or the City’s Representative in connection with any product, equipment, 
promotion, or publication without the prior written consent of the City or the City’s Representative, 
as the case may be. 


10. INSURANCE 


10.1 Unless otherwise agreed in writing by the City, the Engineer shall secure and maintain the 
following types of insurance: 


10.1.1 Workers Compensation and Occupational Disease Coverage in accordance with 
the laws of the State in which the Project is located, including Voluntary 
Compensation and Broad Form All States Endorsements. Employer’s Liability 
Coverage shall be secured and maintained with a limit of liability not less than One 
Million Dollars ($1,000,000) each accident. 


10.1.2 Commercial General Liability Insurance with a limit of liability of not less than 
One Million Dollars ($1,000,000) combined single limit each occurrence and in 
the aggregate for Bodily Injury and Property Damage Coverage. The Commercial 
General Liability Policy shall include Broad Form Blanket Contractual Liability 
Coverage, Broad Form Property Damage Coverage, Personal Injury Coverage 
(with employee exclusion deleted), Independent Contractors Coverage and 
Completed Operations Coverage. The Engineer shall also secure and maintain 
umbrella liability insurance coverage in the amount of Three Million Dollars 
($3,000,000). 


10.1.3 Comprehensive Automobile Liability Coverage with a limit of liability of not less 
than Two Million Dollars ($2,000,000) combined single limit for Bodily Injury 
and Property Damage Coverage. The Automobile Liability Coverage shall include 
coverage for all owned, leased non-owned and hired automobiles. 


10.1.4 The Engineer shall secure and maintain Valuable Papers Coverage with a limit of 
liability of not less than One Million Dollars ($1,000,000) covering “All Risk 
Perils” for damage to all drawings, specifications, plans, computations, sketches, 
test data, survey results, photographs, renderings or other paper or reproductions. 


10.1.5 From and after the date hereof (or the date on which the Engineer first provided 
any Services in connection with the Project, if earlier than the date hereof) for a 
period of at least three (3) years following the date of substantial completion of the 
Project, the Engineer shall maintain a Professional Errors and Omissions insurance 
policy insuring the Engineer and any other professionals engaged by the Engineer 
with limits of insurance of at least Three Million Dollars ($3,000,000) per claim 
and in the aggregate with respect to claims made against Engineer or other 
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professionals engaged by the Engineer, for negligent acts, errors or omissions of 
or attributable to the Engineer or other professionals engaged by the Engineer in 
connection with the Project, including prior acts. The insurance herein provided 
may allow for a reasonable deductible of up to $50,000, and in the event of any 
claim against the Engineer or any other professionals engaged by the Engineer, the 
Engineer shall be responsible for payment of the deductible amount in addition to 
all other liability of the Engineer for the claim as herein provided. 


10.2 The Engineer shall furnish the City and the City’s Representatives with certificates of insurance 
evidencing that all insurance required by this Article 10 is being maintained. The Engineer shall 
provide the City and the City’s Representative with renewal certificates not less than thirty (30) 
days prior to expiration of any coverage evidenced on the certificate of insurance. The City and the 
City’s Representative (and such other persons or entities as the City or the City’s Representative 
may reasonably designate) shall be listed as an additional named insured(s) with respect to each of 
the policies described in Section 10.1 above, except for the workers’ compensation and professional 
liability policies required under this Agreement. All policies described in this Article 10 shall be 
issued by carriers licensed in the State of Michigan and acceptable to the City and shall contain a 
provision that coverage afforded under the policies will not be cancelled or not renewed until at 
least thirty (30) days’ prior written notice has been given to the City. All policies of insurance 
procured by the Engineer shall be written as primary policies not contributing with, nor in excess 
of, coverage that the City or the City’s Representative may carry. It is understood that insurance 
coverage described herein does not limit any obligations or liability of the Engineer under this 
Agreement. 


11. INTELLECTUAL PROPERTY RIGHTS 


11.1 Any and all ideas, inventions, documents, lists, data and/or materials (hereinafter “Materials”) 
developed and produced by the Engineer while providing Services will become the  exclusive 
property of the City and the City’s Representative, and the City and/or the City’s Representative 
shall have the right to use them for any purpose without any additional compensation to the 
Engineer. The Engineer agrees to exercise reasonable care to avoid making any Materials 
developed pursuant to this Agreement available to any third party. The Engineer will be liable to 
the City and the City’s Representative for all damages, including reasonable attorneys’ fees, in the 
event Materials are made available to third parties by the Engineer in any manner not authorized 
by the City or the City’s Representative.  


11.2 Upon termination of this Agreement by the City pursuant to Article 5, upon completion of the 
Project or upon the City’s or the City’s Representative’s request, the Engineer shall deliver all such 
drawings, reports, plans and other work products to the City and the City’s Representative, and the 
Engineer agrees to make no further use thereof. Nevertheless, it is understood by the City and the 
City’s Representative that all such documents and other work product may be inappropriate for use 
in connection with any other project. Therefore, the Engineer shall not be responsible for the use 
of such documents and other work product in connection with any project other than the Project 
for which they were specifically prepared. 


12. NON-EXCLUSIVITY 


Each Party reserves the right to contract with other firms or individuals to provide or procure 
services similar to those being performed by the Engineer hereunder. Notwithstanding the 
foregoing, the Engineer agrees that it will not perform work for any person, firm or company that 
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would conflict with or impair the Engineer’s performance of the Engineer’s duties under this 
Agreement. 


13. INDEMNIFICATION 


13.1 To the fullest extent permitted by law, the Engineer shall protect, indemnify and hold harmless the 
City, the City’s Representative and their respective members, managers, officers, directors, 
shareholders, trustees, beneficiaries, partners, consultants, agents and employees (collectively, 
“Indemnitees”) from and against all loss, costs, damages (direct and consequential), settlements, 
judgments, and claims of every type and character, including court costs and attorneys’ fees, arising 
out of or resulting from the acts, errors or omissions of the Engineer or anyone acting by through 
or under the Engineer in connection with the Project. Such obligation shall not be construed to 
negate, abridge or otherwise reduce any other right or obligation of indemnity which would 
otherwise exist as to any party or person described in this Section 13.1. 


13.2 With respect to claims against any Indemnitee by any employee of the Engineer, anyone directly 
or indirectly employed by the Engineer or anyone for whose acts the Engineer may be liable, the 
indemnification obligations under this Article 13 shall not be limited in any way by any limitation 
on the amount or type of damages, compensation or benefits payable by or for the Engineer under 
workers’ compensation acts, disability benefit acts or other employee benefit acts. 


14. DISPUTES 


14.1 Except for the right of either Party to apply to a court of competent jurisdiction for a temporary 
restraining order, a preliminary injunction, or other equitable relief to preserve the status quo or 
prevent irreparable harm, all disputes, controversies or claims between the Parties arising under or 
in connection with this Agreement shall be settled, to the extent possible, by good faith negotiations 
within thirty (30) calendar days following a request by a Party for resolution of a dispute. 


14.2 Any dispute, controversy or claim arising out of or in connection with this Agreement, including 
without limitation any dispute regarding the enforceability of any provision, which cannot be 
resolved through good faith negotiations within the period set forth in Section 14.1, or such longer 
period of time as may be mutually agreed between the Parties, shall be submitted to conclusive and 
binding arbitration before a panel of three arbitrators in Oakland County, Michigan in accordance 
with the Construction Industry Arbitration Rules of the American Arbitration Association. Each 
Party shall appoint one arbitrator and the two chosen arbitrators shall select and agree upon the 
third. The arbitrator will, as soon as practicable, render a final and binding decision in accordance 
with the terms of this Agreement. The powers of the arbitrator will include the power to award 
monetary damages, declaratory judgments, specific performance and injunctive and other equitable 
relief. The arbitrator will not have the power to modify or amend in any respect the provisions of 
this Agreement or to award punitive, exemplary, consequential, incidental or other special 
damages. The decision of such arbitration shall be final for all purposes and may be enforced in an 
appropriate court in accordance with Legal Requirements. 


14.3 Pending final resolution of a dispute, controversy or claim, the Engineer shall proceed diligently 
with the performance of the Services, and the City shall continue to make payments as to undisputed 
amounts in accordance with the requirements of this Agreement. 
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15. LIMITATION OF LIABILITY 


The City and Engineer waive claims against each other for the following consequential damages 
arising out of or relating to this Agreement: (a) as to the City, consequential damages incurred by 
the City for losses of profit, business and reputation and for loss of management or employee 
productivity or of the services of such persons; and (b) as to the Engineer, consequential damages 
incurred by the Engineer for principal office expenses including the compensation of personnel 
stationed there, for losses of financing, business and reputation, and for loss of profit from Services 
not performed. This mutual limited waiver of consequential damages is applicable to the 
consequential damages described in this Article 15 due to either party’s delay in performance and 
for any termination of this Agreement in accordance with Article 5. Notwithstanding anything in 
this Article 15 to the contrary, the City does not waive any claims related to or associated with the 
Engineer’s indemnification obligations under this Agreement. In addition, nothing in this Article 
15 shall serve to waive or reduce any claim by the City that is covered or would be covered by 
insurance to be carried by the Engineer and the foregoing limited waiver of consequential damages 
shall not serve to limit any claim under insurance policies maintained or required to be maintained 
by the Engineer. 


16. COOPERATION AND CITY’S PARTICIPATION 


16.1 The City agrees to comply with all reasonable requests of the Engineer and provide access to all 
documents reasonably necessary for the Engineer to perform its duties under this Agreement. 
Engineer shall comply with all reasonable requests of the City and the City’s Representative in 
order for the City and the City’s Representative to properly assess the Engineer’s performance 
hereunder. 


16.2 The Engineer understands and agrees that the City may, on its own behalf or through its designated 
representative or representatives (including the City’s Representative), actively participate in the 
Project. The Engineer expressly acknowledges that any such participation in the Project shall in no 
way relieve the Engineer of the Engineer’s duties and responsibilities under Legal Requirements 
or this Agreement. 


16.3 The Engineer specifically agrees to cooperate and assist the City in any arbitration or litigation 
brought against or by the City against any parties other than the Engineer, including the furnishing 
of documentation, expert testimony and participation in pretrial discovery. Litigation assistance 
services of the Engineer performed upon the City’s written request shall be furnished and 
compensated as Additional Services, except insofar as the Engineer is required to provide such 
services by legal process or subpoena. 


17. ENTIRE AGREEMENT 


This Agreement along with any exhibits and attachments hereto contain the entire understanding 
between the Parties hereto relating to the subject matter hereof, and supersede all prior and 
collateral written or oral communications, reports, understandings, and agreements, if any, between 
the Parties. Each Party to this Agreement acknowledges that no representations, inducements, 
promises, or agreements, orally or otherwise, have been made by any Party, or anyone acting on 
behalf of any Party, which are not contained in this Agreement, and that no other Agreement, 
statement, or promise not contained in this Agreement will be valid or binding. This Agreement is 
not subject to change or modification except by written agreement signed by both Parties.
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18. APPLICABLE LAW 


This Agreement shall be governed by and interpreted in accordance with the laws of the State of 
Michigan and the laws applicable therein, without reference to its principles of conflict of laws. 
The exclusive jurisdiction for any legal proceeding (other than any arbitration proceedings) 
regarding this Agreement shall be the Oakland County Circuit Court in Pontiac, Michigan and the 
United States District Court for the Eastern District of Michigan (“Agreed-Upon Venues”), if 
jurisdiction is proper, and no other venues. The parties stipulate that this Agreement is an arms-
length transaction entered into by sophisticated parties, and that the Agreed-Upon Venues are 
convenient, are not unreasonable, unfair or unjust, and will not deprive any party of any remedy to 
which it may be entitled. The Parties agree to consent to the dismissal of any action arising out of 
this Agreement that may be filed in a venue other than one of the Agreed-Upon Venues; the 
reasonable legal fees and costs of the party seeking dismissal for improper venue will be paid by 
the party that filed suit in the improper venue. THE PARTIES HEREBY EXPRESSLY WAIVE 
ALL RIGHTS TO A JURY TRIAL. 


19. COMPLIANCE WITH LAWS 


19.1 The Engineer agrees and warrants that the Engineer’s performance of all Services hereunder shall 
comply with all applicable permits and licenses and all requirements of applicable Federal, State 
and local laws, orders, regulations and standards including, without limitation, provisions relating 
to equal employment opportunity, nondiscrimination based on race, color, creed, religion, sex, age, 
disability, or ethnic origin, wages and hours, occupational safety and health, and immigration, or 
any law, regulation or rule that governs or applies to the Services (collectively and individually, 
“Legal Requirements”). 


20. PUBLICITY 


Any publicity or advertising in connection with the subject matter of this Agreement proposed by 
either Party shall be subject to the prior written approval of the other Party. 


21. SEVERABILITY 


If any term or provision of this Agreement shall, to any extent, be determined by a court of 
competent jurisdiction to be invalid, void, or unenforceable, the remaining provisions of this 
Agreement shall not be affected thereby, and each term and provision of this Agreement will 
continue in full force and effect without being impaired or invalidated in any way. 


22. ATTORNEY’S FEES 


22.1 The prevailing party in any action or proceeding that arises out of this Agreement shall be entitled 
to recover reasonable attorney’s fees, costs, and litigation expenses from the non-prevailing party. 
The “prevailing party” will be determined by the court before whom the action was brought based 
upon an assessment of which party’s major arguments or positions taken in the suit or proceeding 
could fairly be said to have prevailed over the other party’s major arguments or positions on major 
disputed issues in the court’s decision. 


22.2 Should the City, without fault on the City’s part, be made a party to any dispute resolution process 
instituted by the Engineer or by any third party against the Engineer, or any such other person or 
otherwise arising out of or resulting from any act, omission or transaction of the Engineer, the 
Engineer covenants to save and hold the City harmless from any judgment rendered against the 
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City and all costs and expenses, including reasonable attorneys’ fees, incurred by the City in or in 
connection with such dispute resolution process. 


23. NON-WAIVER 


The failure of either Party to insist on strict compliance with any of the terms, covenants, or 
conditions of this Agreement by the other Party shall not be deemed a waiver of that term, covenant, 
or condition. 


24. SURVIVAL 


The terms, conditions and warranties contained in this Agreement that by their sense and context 
are intended to survive the termination or expiration of this Agreement shall so survive. 


25. THIRD PARTY BENEFICIARIES 


25.1 The City and Engineer acknowledge and agree that the City’s Representative is a third party 
beneficiary of this Agreement with a direct right of enforcement hereunder. In addition, the City 
and the City’s Representative shall be third party beneficiaries of all subconsultant agreements and 
any other agreements between the Engineer and the Engineer’s Agents. 


25.2 Except as expressly set forth in Section 25.1 above, nothing herein shall create a contractual 
relationship with or cause of action in favor of a third party against either the City or Engineer. 


26. NOTICES 


Any notices required to be given under this Agreement by either Party to the other shall be deemed 
to have been duly given or served if in writing and either: (i) personally served; (ii) delivered by 
pre-paid nationally recognized overnight courier service with evidence of receipt required for 
delivery; (iii) forwarded by Registered or Certified mail, return receipt requested, postage prepaid; 
or (iv) e-mailed with evidence of receipt and followed by delivery of a copy of the notice by first 
class mail; in all such cases addressed to the Parties at the addresses set forth below. Each such 
notice shall be deemed to have been given to or served upon the Party to which addressed on the 
date the same is delivered or delivery is refused. Either Party hereto may change its address to 
which said notice shall be delivered or mailed by giving written notice of such change to the other 
Party hereto, as herein provided. 


Notices to the City shall be sent to: Notices to the Engineer shall be sent to: 


City of Northville [●] 
215 W. Main St. [●] 
Northville, MI 48167 [●] 
Attention: [●] 
Email: [●] 


Attention: [●] 
Email: [●] 


 
with a copy to: 
 
Hunter Pasteur Northville LLC 
32300 Northwestern Highway 
Suite 125 
Farmington Hills, MI 48334 
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Attention: Seth Herkowitz 
Email: seth@hunterpasteurhomes.com 
  


27. AUDITS 


27.1 The Engineer shall maintain accurate records of all expenses incurred, income received, and 
properties sold. All such records shall be held at least seven (7) calendar years after statements are 
prepared and rendered by the Engineer and received by the City. 


27.2 The Engineer further agrees to permit the City and the City’s Representative, or their 
representatives and designees, to examine and audit these records at all reasonable times while this 
Agreement remains in force and for two years after its termination. The expense of such audit or 
examination shall be borne by the City. 


28. HEADINGS 


The headings of each paragraph are for reference only and shall not be construed as part of this 
Agreement. 
 


29. EXHIBITS 


The following Exhibits are attached to and incorporated in this Agreement by reference as if fully 
set forth herein: 


Exhibit A: Engineer’s Proposal 
Exhibit B: Hourly Rate Schedule 


 


[Signature Page Follows] 
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IN WITNESS WHEREOF the Parties hereto have caused this Agreement to be executed by their duly 
authorized representatives. 
 
City: 
City of Northville, a Michigan municipal 
corporation 


 
Engineer: 
[●] 


 
 
 
By: __________________________________ 


 
 
 
By: __________________________________ 


Name: __________________________________ Name: __________________________________ 
Title: __________________________________ Title: __________________________________ 
Date: __________________________________ Date: __________________________________ 
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EXHIBIT A 
Engineer’s Proposal 


 
See attached. 
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EXHIBIT B 
Hourly Rate Schedule 


 


TEAM MEMBER HOURLY RATE 


  


  


  


  


  


  


  


  


  


 
 







 ~  City of Northville  ~ 


Counc il Communic a tions  


To: 


From: 


Date: 


Subject: 


Mayor and City Council 


George Lahanas, City Manager 


February 26, 2024 


Proposed Demolition contract with Renascent Incorporated and Hunter 
Pasteur Northville LLC 


Background:  Hunter Pasteur has chosen Renascent Incorporated of Indiana to undertake the task 
of demolishing the buildings on the south parcel of the Downs property for the river park project.   


Analysis:  The attached contract has been reviewed by the City Attorney and is here to 
answer any questions from Council. 


Budget Impact:  None. 


Recommendation:  It is recommended that City Council approve the contract between 
Renascent and Hunter Pasteur LLC and allow the City Manager to sign on behalf of the City. 


Recommended Motion:  Move that City Council approve the contract between Renascent 
and Hunter Pasteur LLC and allow the City Manager to sign on behalf of the City. 


Geor ge La h a n a s 
DEPARTMENT CITY MANAGER 
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Error! Unknown document property name. 


ADDITIONS AND DELETIONS: The 
author of this document has 
added information needed for 
its completion. The author 
may also have revised the 
text of the original AIA 
standard form. An Additions 
and Deletions Report that 
notes added information as 
well as revisions to the 
standard form text is 
available from the author and 
should be reviewed. 


This document has important 
legal consequences. 
Consultation with an 
attorney is encouraged with 
respect to its completion or 
modification. 


 


ELECTRONIC COPYING of any 
portion of this AIA®  Document to 
another electronic file is 
prohibited and constitutes a 
violation of copyright laws as 
set forth in the footer of this 
document. 


AGREEMENT made as of the «  » day of «February» in the year «2024» 
(In words, indicate day, month and year.) 
 
BETWEEN the Owner: 
(Name, legal status, address and other information) 
 
CITY OF NORTHVILLE, a Michigan municipal corporation 
215 W. Main St. 
Northville, Michigan 48226 
Attention: City Manager 
 
and the Contractor: 
(Name, legal status, address and other information) 
 
RENASCENT INC., an Indiana corporation 
6325 Digital Way, Suite 300 
Indianapolis, Indiana 46278 
Attention: George (Rick) Hall 
 
for the following Project: 
(Name, location and detailed description) 
 
River Park Project – Demolition Work (South Parcel) 
Northville Downs Development 
Northville, Michigan 
 
The Architect: 
(Name, legal status, address and other information) 
 
SEIBER KEAST LEHNER INC., a Michigan corporation 
39205 Country Club Drive, Suite C8 
Farmington Hills, Michigan 48331 
Attention: Robert J. Emerine, P.E. 
 
The Owner’s Representative: 
(Name, legal status, address and other information) 
 
HUNTER PASTEUR NORTHVILLE LLC, a Michigan limited liability company 
32300 Northwestern Highway, Suite 230 
Farmington Hills, Michigan 48332 
Attention: Seth Herkowitz 
 
 
The Owner and Contractor agree as follows. 
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ARTICLE 1   THE WORK OF THIS CONTRACT 
§ 1.1 The Contractor shall execute the Work described in the Contract Documents, except as specifically indicated in 
the Contract Documents to be the responsibility of others. 
 
§ 1.2 The Project site is divided into two components: (1) the “River Park Parcel” identified as the area located to the 
east of the dashed line in the “Scope Delineation Document” attached hereto as Exhibit D, and (2) the “Track Parcel” 
identified as the area located to the west of the dashed line in the Scope Delineation Document. The Contractor agrees 
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to maintain accounts and schedules for the Project in a manner so as to clearly distinguish the costs and schedules 
associated with each of the River Park Parcel and Track Parcel. 
 
§ 1.2.1 The Contractor acknowledges that the Owner has entered into an Intergovernmental Agreement with Wayne 
County, Michigan (the “County”) pursuant to which the County has agreed to provide financial assistance for certain 
Project costs using State and Local Fiscal Recovery Funds (“SLFRF”) allocated to the County under the American 
Rescue Plan Act of 2021. In connection with the foregoing, the Contractor agrees to execute, acknowledge, and 
deliver (or cause to be executed, acknowledged, and delivered) to the Owner and/or Owner’s Representative such 
information and documents as may be reasonably necessary for the Owner to comply with the terms and conditions of 
the Intergovernmental Agreement. 
 
§ 1.2.2 If, at any time during the term of the Contract, the costs of the Work associated with the Track Parcel are 
deemed ineligible for reimbursement from SLFRF funds, the Owner shall have the right (in addition to its rights under 
Section 19.1) to assign the Contract in part with respect to the Work for the Track Parcel to the Owner’s 
Representative or an affiliate of the Owner’s Representative. Upon the effective date of such assignment, (1) the 
Owner shall be released from its obligations under the Contract with respect to the Work for the Track Parcel 
(provided that the assignee assumes such obligations), and (2) the Work for the Track Parcel shall, subject to the 
allocation of the Stipulated Sum pursuant to Section 3.2, continue to be governed by the terms and conditions of the 
Contract except that the “Owner” for purposes of the same shall be the Owner’s Representative (or an affiliate of the 
Owner’s Representative, as the case may be).  
 
ARTICLE 2   DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION 
§ 2.1 The date of commencement of the Work shall be: 
(Check one of the following boxes.) 
 


[ «  » ] The date of this Agreement. 
 


[ «  » ] A date set forth in a notice to proceed issued by the Owner. 
 


[ «X» ] Established as follows: 
(Insert a date or a means to determine the date of commencement of the Work.) 


 
«March 4, 2024» 


 
If a date of commencement of the Work is not selected, then the date of commencement shall be the date of this 
Agreement. 
 
§ 2.2 The Contract Time shall be measured from the date of commencement. 
 
§ 2.3 Substantial Completion  
§  2.3.1 Subject to adjustments of the Contract Time as provided in the Contract Documents, the Contractor shall 
achieve Substantial Completion of the entire Work: 
(Check the appropriate box and complete the necessary information.) 
 


[ «  » ] Not later than «  » ( «  » ) calendar days from the date of commencement of the Work. 
 


[ «X» ] By the following date: «July 9, 2024» 
 
§ 2.3.2 Subject to adjustments of the Contract Time as provided in the Contract Documents, if portions of the Work are 
to be completed prior to Substantial Completion of the entire Work, the Contractor shall achieve Substantial 
Completion of such portions by the following dates: 
 


Portion of Work Substantial Completion Date 
River Park Parcel   July 9, 2024 
Track Parcel July 9, 2024 
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§ 2.3.3 If the Contractor fails to achieve Substantial Completion as provided in this Section 2.3, liquidated damages, if 
any, shall be assessed as set forth in Section 3.3. 
 
ARTICLE 3   CONTRACT SUM 
§ 3.1 The Owner shall pay the Contractor the Contract Sum in current funds for the Contractor’s performance of the 
Contract. The Contract Sum shall be: 
(Check the appropriate box.) 
 


[ «X» ] Stipulated Sum, in accordance with Section 3.2 below 
 
§ 3.2 The Stipulated Sum shall be $1,660,940 (of which $670,000 is allocated to the River Park Parcel and $990,940 is 
allocated to the Track Parcel), subject to additions and deductions as provided in the Contract Documents. In the event 
that the Owner exercises its rights to assign the Contract in part pursuant to Section 1.2.2 above, the Owner shall only 
be responsible for that portion of the Stipulated Sum allocated to the River Park Parcel and the Owner’s 
Representative (or affiliate of the Owner’s Representative, as the case may be) shall only be responsible for that 
portion of the Stipulated Sum allocated to the Track Parcel. 
 
§ 3.2.1 The Stipulated Sum is based upon the following alternates, if any, which are described in the Contract 
Documents and are hereby accepted by the Owner: 
(State the numbers or other identification of accepted alternates. If the bidding or proposal documents permit the 
Owner to accept other alternates subsequent to the execution of this Agreement, attach a schedule of such other 
alternates showing the amount for each and the date when that amount expires.) 
 
«See Exhibit B.» 
 
§ 3.2.2 Unit Prices, if any: 
(Identify the item and state the unit price and the quantity limitations, if any, to which the unit price will be applicable.) 
 


Item Units and Limitations Price per Unit ($0.00) 
Not Applicable.     


 
§  3.2.2.1 Each Unit Price multiplied by the quantities set forth in the Drawings and Specifications constitutes an 
allowance under the Contract Sum. The actual quantities of Items set forth above shall be reasonably determined by 
the Owner’s Representative. 
 
§  3.2.2.2 Unit Prices include all charges applicable to the performance of the Work item, including, without limitation, 
(i) all Subcontractor and supplier costs; (ii) all taxes of every kind imposed, levied, or assessed by any governmental 
authority with respect to the Work; (iii) the cost of all licenses, governmental authorizations, royalties, and insurance 
premiums; (iv) all costs necessary to prepare or modify the area in which the Work item is to be performed so that it is 
in condition to accept the Work item specified in the Contract Documents; (v) all labor costs including labor burden 
required for the performance of the Work item, and all overtime and shift premiums required to complete the Work in 
accordance with the Contract Documents; (vi) all materials and equipment to be installed in the Project, including 
transportation, storage, and other costs; (vii) all layout, supervision (field and home office) and other services, 
temporary facilities, clean-up, disposal, and other general conditions costs; and (viii) the Contractor’s overhead and 
profit. 
 
§  3.2.2.3 Any items not specifically identified for a Unit Price and shown or required by the Contract Documents shall 
be considered incidental to, and included in, the Work item specified for a Unit Price. 
 
§  3.2.2.4 The Contractor accepts full responsibility for determining the Unit Prices set forth above. No adjustments 
will be made to the Unit Prices due to variances between estimated quantities and actual quantities of Work items. 
 
§ 3.2.3 Allowances, if any, included in the stipulated sum: 
(Identify each allowance.) 
 


Item Price 
Not Applicable.    
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§ 3.3 Liquidated damages, if any: 
(Insert terms and conditions for liquidated damages, if any.) 
 
«Not Applicable.» 
 
ARTICLE 4   PAYMENT 
§ 4.1 Progress Payments 
§ 4.1.1 Based upon Applications for Payment submitted to the Owner’s Representative by the Contractor and 
Certificates for Payment issued by the Owner’s Representative, the Owner shall make progress payments on account 
of the Contract Sum to the Contractor as provided below and elsewhere in the Contract Documents.  
 
§ 4.1.1.1  With each Application for Payment, the Contractor shall deliver to the Owner’s Representative: (a) a formal 
Application for Payment on forms AIA G702 and G703; (b) a properly completed Sworn Statement from the 
Contractor and each Subcontractor whose subcontract value exceeds $5,000; (c) beginning with the second 
Application for Payment, properly completed partial unconditional waivers of lien from the Contractor and each 
Subcontractor whose subcontract value exceeds $5,000, which waivers shall cover all work, labor, and materials 
performed or furnished as of the work cut-off date for the Contractor’s immediately preceding Application for 
Payment; and (d) and other such documentation as the Owner or Owner’s Representative may reasonably require. 
 
§ 4.1.2 The period covered by each Application for Payment shall be one calendar month ending on the last day of the 
month, or as follows: 
 
«  » 
 
§ 4.1.3 Provided that the Owner’s Representative receives a properly-submitted Application for Payment not later 
than the day of a month designated by the Owner (the “Application for Payment Submittal Date”), the Owner shall 
make payment of the certified amount to the Contractor not later than sixty (60) days after such Application for 
Payment Submittal Date. If a properly-submitted Application for Payment is received by the Owner’s Representative 
after the required Application for Payment Submittal Date, the Owner shall endeavor to pay the Contractor not later 
than sixty (60) days after the Owner receives the Application for Payment. 
 
§ 4.1.4 Retainage, if any, shall be withheld as follows: 
 
The Owner shall retain from each progress payment an amount equal to ten percent (10%) of the amount due until the 
Work is complete. 
 
§ 4.1.5 Payments due and unpaid under the Contract shall bear interest from the date payment is due at the rate stated 
below, or in the absence thereof, at the legal rate prevailing from time to time at the place where the Project is located. 
(Insert rate of interest agreed upon, if any.) 
 
Prime Rate plus two percent (2%), but not to exceed seven percent (7%), per annum. 
 
§ 4.2 Final Payment 
§ 4.2.1 Final payment, constituting the entire unpaid balance of the Contract Sum, shall be made by the Owner to the 
Contractor when 


.1 the Contractor has fully performed the Contract except for the Contractor’s responsibility to correct 
Work as provided in Section 18.2, and to satisfy other requirements, if any, which extend beyond final 
payment;  


.2 the Contractor has submitted to the Owner’s Representative a final Sworn Statement from the 
Contractor and full conditional waivers of lien from the Contractor and all Subcontractors covering all 
Work for the Project; and 


.3 a final Certificate for Payment has been issued by the Owner’s Representative and approved by the 
Owner. 


 
§ 4.2.2 Final payment shall occur in accordance with Section 4.2.1. The Contractor’s final Application for Payment 
shall be accompanied by all certifications required by the Contract Documents and all appropriate approvals from 
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governmental authorities as well as other documentation reasonably required by the Owner or the Owner’s 
Representative. 
 
ARTICLE 5   DISPUTE RESOLUTION 
§ 5.1 Binding Dispute Resolution 
For any claim subject to, but not resolved by, mediation pursuant to Section 21.5, the method of binding dispute 
resolution shall be as follows: 
(Check the appropriate box.) 
 


[ «X» ] Arbitration pursuant to Section 21.6 of this Agreement 
 


[ «  » ] Litigation in a court of competent jurisdiction 
 


[ «  » ] Other (Specify) 
 


«  » 
 
If the Owner and Contractor do not select a method of binding dispute resolution, or do not subsequently agree in 
writing to a binding dispute resolution method other than litigation, claims will be resolved in a court of competent 
jurisdiction. 
 
ARTICLE 6   ENUMERATION OF CONTRACT DOCUMENTS 
§ 6.1 The Contract Documents are defined in Article 7 and, except for Modifications issued after execution of this 
Agreement, are enumerated in the sections below. 
 
§ 6.1.1 The Agreement is this executed AIA Document A104™–2017, Standard Abbreviated Form of Agreement 
Between Owner and Contractor. 
 
§ 6.1.2 The Specifications: 
(Either list the Specifications here or refer to an exhibit attached to this Agreement.) 
 
«  » 
 


Section Title Date Pages 
      


 
§ 6.1.3 The Drawings: 
(Either list the Drawings here or refer to an exhibit attached to this Agreement.) 
 
«See Exhibit E.» 
 


Number Title Date 
     


 
§ 6.1.4 The Addenda, if any: 
 


Number Date Pages 
     


 
Portions of Addenda relating to bidding or proposal requirements are not part of the Contract Documents unless the 
bidding or proposal requirements are enumerated in this Article 6. 
 
§ 6.1.5 Additional documents, if any, forming part of the Contract Documents: 


.1 Other Exhibits: 
(Check all boxes that apply.) 


 
[ «X» ] Exhibit A, Contractor Insurance Requirements. 
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[ «X» ] Exhibit B, Contractor’s Proposal. 
[ «X» ] Exhibit C, Hourly Labor Rates and Equipment Rates. 
[ «X» ] Exhibit D, Scope Delineation Document. 
[ «X» ] Exhibit E, Demolition Plan. 


 
 Notwithstanding anything in the Contract Documents to the contrary, the terms and conditions of this 


Agreement govern in the event of any conflicts or ambiguities between the Agreement and the 
Contractor’s Proposal attached hereto as Exhibit B. 


 
.2 Other documents, if any, listed below: 


(List here any additional documents that are intended to form part of the Contract Documents.) 
 


«  » 
 
ARTICLE 7   GENERAL PROVISIONS 
§ 7.1 The Contract Documents 
§ 7.1.1 The Contract Documents are enumerated in Article 6 and consist of this Agreement (including, if applicable, 
Supplementary and other Conditions of the Contract), Drawings, Specifications, Addenda issued prior to the 
execution of this Agreement, other documents listed in this Agreement, and Modifications issued after execution of 
this Agreement. A Modification is (1) a written amendment to the Contract signed by both parties, (2) a Change Order, 
(3) a Construction Change Directive, or (4) a written order for a minor change in the Work issued by the Architect. The 
intent of the Contract Documents is to include all items necessary for the proper execution and completion of the Work 
by the Contractor. The Contract Documents are complementary, and what is required by one shall be as binding as if 
required by all; performance by the Contractor shall be required to the extent consistent with the Contract Documents 
and reasonably inferable from them as being necessary to produce the indicated results. 
 
§ 7.1.2  To the extent of any direct conflict or inconsistency between any of the Contract Documents, the Contractor 
shall seek clarification from the Architect and notify the Owner’s Representative that clarification has been requested. 
 
§ 7.2 The Contract 
The Contract Documents form the Contract for Construction. The Contract represents the entire and integrated 
agreement between the parties hereto and supersedes prior negotiations, representations, or agreements, either written 
or oral. The Contract may be amended or modified only by a Modification. The Contract Documents shall not be 
construed to create a contractual relationship of any kind between any persons or entities other than the Owner and the 
Contractor. 
 
§ 7.3 The Work 
§ 7.3.1 The term “Work” means the construction and services required by the Contract Documents, whether 
completed or partially completed, and includes all other labor, materials, equipment, and services provided or to be 
provided by the Contractor to fulfill the Contractor’s obligations. The Work may constitute the whole or a part of the 
Project. 
 
§ 7.3.2 Before commencing construction, as well as throughout the period of construction, the Contractor shall 
carefully study and compare the Contract Documents against themselves and against field conditions at the site of the 
Project. The Contractor shall promptly report to the Owner’s Representative, in writing, any errors, inconsistencies, or 
omissions that the Contractor discovers. By executing this Agreement, the Contractor represents that it has visited the 
site of the Project, familiarized itself with the local conditions under which the Work is to be performed and has 
correlated the site conditions with the requirements of the Contract Documents.  
 
§ 7.4 Instruments of Service 
Instruments of Service are representations, in any medium of expression now known or later developed, of the tangible 
and intangible creative work performed by the Architect and the Architect’s consultants under their respective 
professional services agreements. Instruments of Service may include, without limitation, studies, surveys, models, 
sketches, drawings, specifications, and other similar materials. 
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§ 7.5 Ownership and use of Drawings, Specifications and Other Instruments of Service 
§ 7.5.1 The Instruments of Service, including the Drawings and Specifications are property of the Owner or the 
Owner’s Representative. The Contractor, Subcontractors, Sub-subcontractors, and suppliers shall not own or claim a 
copyright in the Instruments of Service. 
 
§ 7.5.2 The Contractor, Subcontractors, Sub-subcontractors and suppliers are authorized to use and reproduce the 
Instruments of Service provided to them solely and exclusively for execution of the Work. All copies made under this 
authorization shall bear the copyright notice, if any, shown on the Instruments of Service. The Contractor, 
Subcontractors, Sub-subcontractors, and suppliers may not use the Instruments of Service on other projects or for 
additions to this Project outside the scope of the Work without the specific written consent of the Owner or the 
Owner’s Representative, as the case may be. 
 
§ 7.6 Digital Data Use and Transmission 
If the parties intend to transmit Instruments of Service or any other information or documentation in digital form, they 
shall endeavor to establish necessary protocols governing such transmission, unless otherwise provided in the 
Agreement or in the Contract Documents. 
 
§ 7.7 Severability 
The invalidity of any provision of the Contract Documents shall not invalidate the Contract or its remaining 
provisions. If it is determined that any provision of the Contract Documents violates any law, or is otherwise invalid or 
unenforceable, then that provision shall be revised to the extent necessary to make that provision legal and 
enforceable. In such case the Contract Documents shall be construed, to the fullest extent permitted by law, to give 
effect to the parties' intentions and purposes in executing the Contract. 
 
§ 7.8 Notice 
§ 7.8.1 Except as otherwise provided in Section 7.8.2, where the Contract Documents require one party to notify or 
give notice to the other party, such notice shall be provided in writing to the designated representative of the party to 
whom the notice is addressed and shall be deemed to have been duly served if delivered in person, by mail, or by 
courier. 
 
§ 7.8.2 Notice of Claims shall be provided in writing and shall be deemed to have been duly served only if delivered to 
the designated representative of the party to whom the notice is addressed by certified or registered mail, or by courier 
providing proof of delivery. 
 
§ 7.9 Relationship of the Parties 
The Contractor accepts the relationship of trust and confidence established by this Agreement and covenants with the 
Owner to cooperate with the Architect and Owner’s Representative and exercise the Contractor’s skill and judgment 
in furthering the interests of the Owner; to furnish efficient business administration and supervision; to furnish at all 
times an adequate supply of workers and materials; and to perform the Work in an expeditious and economical manner 
consistent with the Owner’s interests. The Owner agrees to furnish, in a timely manner, information required by the 
Contractor and to make payments to the Contractor in accordance with the requirements of the Contract Documents. 
 
ARTICLE 8   OWNER 
§ 8.1 Information and Services Required of the Owner 
§ 8.1.1 Prior to commencement of the Work, at the written request by the Contractor, the Owner shall furnish to the 
Contractor reasonable evidence that the Owner has made financial arrangements to fulfill the Owner’s obligations 
under the Contract. 
 
§ 8.1.2 The Owner shall furnish all necessary surveys and a legal description of the site. 
 
§ 8.1.3 The Contractor shall be entitled to rely on the accuracy of information furnished by the Owner but shall 
exercise proper precautions relating to the safe performance of the Work. 
 
§ 8.1.4 Except for permits and fees that are the responsibility of the Contractor under the Contract Documents, 
including those required under Section 9.6.1, the Owner shall secure and pay for other necessary approvals, 
easements, assessments, and charges required for the construction, use, or occupancy of permanent structures or for 
permanent changes in existing facilities. 
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§ 8.2 Owner’s Right to Stop the Work 
If the Contractor fails to correct Work which is not in accordance with the requirements of the Contract Documents, or 
repeatedly fails to carry out the Work in accordance with the Contract Documents, the Owner may issue a written 
order to the Contractor to stop the Work, or any portion thereof, until the cause for such order is eliminated; however, 
the right of the Owner to stop the Work shall not give rise to a duty on the part of the Owner to exercise this right for 
the benefit of the Contractor or any other person or entity. 
 
§ 8.3 Owner’s Right to Carry Out the Work 
If the Contractor defaults or neglects to carry out the Work in accordance with the Contract Documents, and fails 
within a ten-day period after receipt of notice from the Owner to commence and continue correction of such default or 
neglect with diligence and promptness, the Owner may, without prejudice to any other remedies the Owner may have, 
correct such deficiencies and may deduct the reasonable cost thereof, including the Owner’s expenses and 
compensation for the Architect’s and Owner’s Representative’s services made necessary thereby, from the payment 
then or thereafter due the Contractor. If no payments are or shall be due the Contractor at the time of the correction, 
Contractor shall promptly pay the Owner an amount equal to the cost of correction such deficiencies. 
 
§ 8.4 Owner’s Representative 
§ 8.4.1 In connection with the Project, the Owner has appointed the Owner’s Representative to provide overall 
administration of the Contract and the Project solely on behalf of the Owner. The Owner’s Representative is a 
consultant of the Owner, and the Owner’s Representative is not a design professional, construction contractor, or 
construction manager. The services of the Owner’s Representative will not modify or negate the obligations of the 
Contractor under the Contract Documents. The appointment of the Owner’s Representative and the activities of the 
Owner’s Representative on the Owner’s behalf shall not be deemed to give any third party any claim or right of action 
against the Owner or the Owner’s Representative. The services of the Owner’s Representative to advise and consult 
with the Owner and to monitor the Work for the Project shall be performed for the sole benefit of the Owner. The 
Owner’s Representative shall not be responsible for the design or engineering of the Project, for any errors or 
omissions or other deficiencies in the Work, or for the failure of the Work to comply with the Contract Documents or 
with applicable law. 
 
§ 8.4.2 Throughout the construction of the Project, the Owner’s Representative shall be permitted access to the Project 
site as required by the Owner’s Representative for the performance of its activities. The Owner’s Representative shall 
comply with all safety and site access procedures established by the Contractor. 
 
§ 8.4.3 The Owner’s Representative shall not be responsible for construction means, methods, techniques, sequences 
and procedures employed by the Contractor or any Subcontractor.  
 
§ 8.4.4 The Owner and Contractor acknowledge and agree that the Owner’s Representative and Toll Northeast V 
Corp. are third-party beneficiaries of this Agreement with a direct right of enforcement hereunder. In addition, the 
Owner, Owner’s Representative, and Toll Northeast V Corp. shall be third-party beneficiaries of all subcontract 
agreements. 
 
§ 8.4.5 The Owner authorizes the Owner’s Representative to prepare, approve, and/or execute Change Orders or 
Construction Change Directives under this Agreement. 
 
ARTICLE 9   CONTRACTOR 
§ 9.1 Review of Contract Documents and Field Conditions by Contractor 
§ 9.1.1 Execution of the Contract by the Contractor is a representation that the Contractor has visited the site, become 
generally familiar with local conditions under which the Work is to be performed and correlated personal observations 
with requirements of the Contract Documents. 
 
§ 9.1.2 Because the Contract Documents are complementary, the Contractor shall, before starting each portion of the 
Work, carefully study and compare the various Contract Documents relative to that portion of the Work, as well as the 
information furnished by the Owner pursuant to Section 8.1.2, shall take field measurements of any existing 
conditions related to that portion of the Work and shall observe any conditions at the site affecting it. These obligations 
are for the purpose of facilitating coordination and construction by the Contractor and are not for the purpose of 
discovering errors, omissions, or inconsistencies in the Contract Documents; however, the Contractor shall promptly 
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report to the Architect and Owner’s Representative any errors, inconsistencies, or omissions discovered by or made 
known to the Contractor as a request for information in such form as the Architect or Owner’s Representative may 
require. It is recognized that the Contractor’s review is made in the Contractor’s capacity as a contractor and not as a 
licensed design professional unless otherwise specifically provided in the Contract Documents. 
 
§ 9.1.3 The Contractor is not required to ascertain that the Contract Documents are in accordance with applicable laws, 
statutes, ordinances, codes, rules and regulations, or lawful orders of public authorities, but the Contractor shall 
promptly report to the Architect and Owner’s Representative any nonconformity discovered by or made known to the 
Contractor as a request for information in such form as the Architect or Owner’s Representative may require. 
 
§ 9.2 Supervision and Construction Procedures 
§ 9.2.1 The Contractor shall supervise and direct the Work, using the Contractor’s best skill and attention. The 
Contractor shall be solely responsible for and have control over construction means, methods, techniques, sequences, 
and procedures, and for coordinating all portions of the Work under the Contract, unless the Contract Documents give 
other specific instructions concerning these matters.  
 
§ 9.2.2 The Contractor shall be responsible to the Owner for acts and omissions of the Contractor’s employees, 
Subcontractors and their agents and employees, and other persons or entities performing portions of the Work for or on 
behalf of the Contractor or any of its Subcontractors.  
 
§ 9.2.3  All Work shall be performed in such a manner so as to minimize, the maximum extent possible, vibration, dust 
and noise. 
 
§ 9.2.4  The Contractor shall conduct its operations so as not to damage existing structures, any Work installed either 
by the Contractor or by any Subcontractor, or any personal property of the Owner, the Owner’s Representative, or 
others. If any such damage results from the Contractor’s operations, the Contractor shall be liable for the damage 
caused. The obligations contained in this Section 9.2.4 shall survive termination of the Contract. 
 
§ 9.3 Labor and Materials 
§ 9.3.1 Unless otherwise provided in the Contract Documents, the Contractor shall provide and pay for labor, 
materials, equipment, tools, construction equipment and machinery, water, heat, utilities, transportation, and other 
facilities and services necessary for proper execution and completion of the Work whether temporary or permanent 
and whether or not incorporated or to be incorporated in the Work. 
 
§ 9.3.2 The Contractor shall enforce strict discipline and good order among the Contractor’s employees and other 
persons carrying out the Work. The Contractor shall not permit employment of unfit persons or persons not skilled in 
tasks assigned to them. Upon the Owner’s Representative’s request, the Contractor shall remove any employee to 
whom the Owner or Owner’s Representative reasonably objects. 
 
§ 9.3.3  The Contractor shall only employ labor on the Project or in connection with the Work capable of working 
harmoniously with all construction trades and crafts and with any entities and individuals who may be working at the 
Project site or otherwise associated with the Project. The Contractor shall also use best efforts to minimize the 
likelihood of any strike, work stoppage, or other labor difficulties. 
 
§  9.3.4  The Contractor shall furnish only skilled and properly trained staff for the performance of the Work. 
 
§  9.3.4.1  During the performance of the Work, the Contractor shall keep a competent superintendent at the Project 
site, fully authorized to act on behalf of the Contractor. Notice from the Owner’s Representative or Architect to such 
superintendent in connection with defective Work or instructions for performance of the Work shall be considered 
notice of such issues to the Contractor. 
 
§ 9.3.5 The Contractor may make a substitution only with the consent of the Owner, after evaluation by the Architect 
and Owner’s Representative and in accordance with a Modification. 
 
§ 9.4 Warranty 
The Contractor warrants to the Owner and Architect that materials and equipment furnished under the Contract will be 
of good quality and new unless the Contract Documents require or permit otherwise. The Contractor further warrants 
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that the Work will conform to the requirements of the Contract Documents and will be free from defects, except for 
those inherent in the quality of the Work the Contract Documents require or permit. Work, materials, or equipment not 
conforming to these requirements shall be considered defective. The Contractor’s warranty excludes remedy for 
damage or defect caused by abuse, alterations to the Work not executed by the Contractor, improper or insufficient 
maintenance, improper operation or normal wear and tear under normal usage. All other warranties required by the 
Contract Documents shall be issued in the name of the Owner, or shall be transferable to the Owner, and shall 
commence in accordance with Section 15.6.3. 
 
§ 9.5 Taxes 
The Contractor shall pay sales, consumer, use, and other similar taxes that are legally enacted when bids are received 
or negotiations concluded, whether or not yet effective or merely scheduled to go into effect. 
 
§ 9.6 Permits, Fees, Notices, and Compliance with Laws 
§ 9.6.1 Except as otherwise provided in the Contract Documents, the Contractor shall secure and pay for the 
demolition permit as well as other permits, fees, licenses, and inspections by government agencies necessary for 
proper execution and completion of the Work that are customarily secured after execution of the Contract and legally 
required at the time bids are received or negotiations concluded. 
 
§ 9.6.2 The Contractor shall comply with and give notices required by applicable laws, statutes, ordinances, codes, 
rules and regulations, and lawful orders of public and private (i.e., utility) authorities applicable to performance of the 
Work. If the Contractor performs Work knowing it to be contrary to applicable laws, statutes, ordinances, codes, rules 
and regulations, or lawful orders of public authorities, the Contractor shall assume appropriate responsibility for such 
Work and shall bear the costs attributable to correction. 
 
§ 9.7 Allowances 
The Contractor shall include in the Contract Sum all allowances stated in the Contract Documents. The Owner shall 
select materials and equipment under allowances with reasonable promptness. Allowance amounts shall include the 
costs to the Contractor of materials and equipment delivered at the site and all required taxes, less applicable trade 
discounts. Contractor’s costs for unloading and handling at the site, labor, installation, overhead, profit, and other 
expenses contemplated for stated allowance amounts shall be included in the Contract Sum but not in the allowance. 
 
§ 9.8 Contractor’s Construction Schedules 
§ 9.8.1 The Contractor, promptly after being awarded the Contract, shall prepare and submit for the Owner’s 
Representative’s and Architect’s review and approval a Contractor’s construction schedule for the Work. The 
schedule shall not exceed time limits current under the Contract Documents, shall be revised at appropriate intervals as 
required by the conditions of the Work and Project, shall be related to the entire Project to the extent required by the 
Contract Documents, and shall provide for expeditious and practicable execution of the Work. 
 
§ 9.8.2 The Contractor shall perform the Work in accordance with the most recent schedule submitted to and approved 
by the Owner’s Representative and Architect.  
 
§ 9.9 Submittals 
§ 9.9.1 The Contractor shall review for compliance with the Contract Documents and submit to the Architect Shop 
Drawings, Product Data, Samples, and similar submittals required by the Contract Documents in coordination with the 
Contractor’s construction schedule and in such sequence as to allow the Architect reasonable time for review. By 
submitting Shop Drawings, Product Data, Samples, and similar submittals, the Contractor represents to the Owner and 
Architect that the Contractor has (1) reviewed and approved them; (2) determined and verified materials, field 
measurements, and field construction criteria related thereto, or will do so; and (3) checked and coordinated the 
information contained within such submittals with the requirements of the Work and of the Contract Documents. The 
Work shall be in accordance with approved submittals.  
 
§ 9.9.2 Shop Drawings, Product Data, Samples and similar submittals are not Contract Documents. 
 
§ 9.9.3 The Contractor shall not be required to provide professional services that constitute the practice of architecture 
or engineering unless such services are specifically required by the Contract Documents or unless the Contractor 
needs to provide such services in order to carry out the Contractor's own responsibilities. If professional design 
services or certifications by a design professional are specifically required, the Owner’s Representative and the 
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Architect will specify the performance and design criteria that such services must satisfy. The Contractor shall cause 
such services or certifications to be provided by an appropriately licensed design professional. If no criteria are 
specified, the design shall comply with applicable codes and ordinances. Each Party shall be entitled to rely upon the 
information provided by the other Party. The Architect will review and approve or take other appropriate action on 
submittals for the limited purpose of checking for conformance with information provided and the design concept 
expressed in the Contract Documents. The Architect’s review of Shop Drawings, Product Data, Samples, and similar 
submittals shall be for the limited purpose of checking for conformance with information given and the design concept 
expressed in the Contract Documents. In performing such review, the Architect will approve, or take other appropriate 
action upon, the Contractor’s Shop Drawings, Product Data, Samples, and similar submittals. 
 
§ 9.10 Use of Site 
The Contractor shall confine operations at the site to areas permitted by applicable laws, statutes, ordinances, codes, 
rules and regulations, lawful orders of public authorities, and the Contract Documents and shall not unreasonably 
encumber the site with materials or equipment. The Contractor shall not unreasonably encumber the site with any 
materials or equipment or interfere with Owner’s operations. The Contractor shall confine its construction equipment 
and storage materials to areas reasonably designated by the Owner’s Representative. Any storage of materials and 
equipment shall, at all times, be performed in a manner which limits any nuisance affecting health.  
 
§ 9.11 Cutting and Patching 
The Contractor shall be responsible for cutting, fitting, or patching required to complete the Work or to make its parts 
fit together properly. 
 
§ 9.12 Cleaning Up 
The Contractor shall keep the premises and surrounding area free from accumulation of waste materials and rubbish 
caused by operations under the Contract. At completion of the Work, the Contractor shall remove waste materials, 
rubbish, the Contractor’s tools, construction equipment, machinery, and surplus material from and about the Project. 
 
§ 9.13 Access to Work 
The Contractor shall provide the Owner and Architect with access to the Work in preparation and progress wherever 
located. 
 
§ 9.14 Royalties, Patents and Copyrights 
The Contractor shall pay all royalties and license fees. The Contractor shall defend suits or claims for infringement of 
copyrights and patent rights and shall hold the Owner, Owner’s Representative and Architect and/or their respective 
representatives, agents and employees harmless from loss on account thereof, but shall not be responsible for such 
defense or loss when a particular design, process, or product of a particular manufacturer or manufacturers is required 
by the Contract Documents or where the copyright violations are contained in Drawings, Specifications or other 
documents prepared by the Owner, Owner’s Representative or Architect. However, if the Contractor has reason to 
believe that the required design, process or product is an infringement of a copyright or a patent, the Contractor shall 
be responsible for such loss unless such information is promptly furnished to the Architect. 
 
§ 9.15 Indemnification 
§ 9.15.1 To the fullest extent permitted by law, the Contractor shall indemnify and hold harmless the Owner, Owner’s 
Representative, Toll Northeast V Corp., Architect, Architect’s consultants, and agents and employees of any of them 
from and against claims, damages, losses and expenses, including but not limited to attorneys’ fees, arising out of or 
resulting from performance of the Work, provided that such claim, damage, loss, or expense is attributable to bodily 
injury, sickness, disease or death, or to injury to or destruction of tangible property (other than the Work itself), but 
only to the extent caused by the negligent acts or omissions of the Contractor, a Subcontractor, anyone directly or 
indirectly employed by them, or anyone for whose acts they may be liable, regardless of whether or not such claim, 
damage, loss, or expense is caused in part by a party indemnified hereunder. Such obligation shall not be construed to 
negate, abridge, or reduce other rights or obligations of indemnity which would otherwise exist as to a party or person 
described in this Section 9.15.1. 
 
§ 9.15.2 In claims against any person or entity indemnified under this Section 9.15 by an employee of the Contractor, 
a Subcontractor, anyone directly or indirectly employed by them, or anyone for whose acts they may be liable, the 
indemnification obligation under Section 9.15.1 shall not be limited by a limitation on amount or type of damages, 
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compensation or benefits payable by or for the Contractor or Subcontractor under workers’ compensation acts, 
disability benefit acts or other employee benefit acts. 
 
ARTICLE 10   ARCHITECT 
§ 10.1 The Architect and Owner’s Representative will provide administration of the Contract as described in the 
Contract Documents. The Architect will have authority to act on behalf of the Owner only to the extent provided in the 
Contract Documents, unless otherwise modified in writing in accordance with other provisions of the Contract. As 
used herein, the term “Architect” means the Architect, Civil Engineer, or Landscape Architect, as applicable. 
 
§ 10.2 Duties, responsibilities, and limitations of authority of the Architect as set forth in the Contract Documents shall 
not be restricted, modified, or extended without written consent of the Owner. 
 
§ 10.3 The Architect will visit the site at intervals appropriate to the stage of the construction to become generally 
familiar with the progress and quality of the portion of the Work completed, and to determine in general, if the Work 
observed is being performed in a manner indicating that the Work, when fully completed, will be in accordance with 
the Contract Documents. However, the Architect will not be required to make exhaustive or continuous on-site 
inspections to check the quality or quantity of the Work. Neither the Architect, Owner nor the Owner’s Representative 
will have control over, charge of, or responsibility for the construction means, methods, techniques, sequences, or 
procedures, or for safety precautions and programs in connection with the Work, since these are solely the 
Contractor’s rights and responsibilities under the Contract Documents. 
 
§ 10.4 On the basis of the site visits, the Architect will keep the Owner reasonably informed about the progress and 
quality of the portion of the Work completed, and promptly report to the Owner (1) known deviations from the 
Contract Documents, (2) known deviations from the most recent construction schedule submitted by the Contractor, 
and (3) defects and deficiencies observed in the Work. The Architect will not be responsible for the Contractor’s 
failure to perform the Work in accordance with the requirements of the Contract Documents. The Architect will not 
have control over or charge of and will not be responsible for acts or omissions of the Contractor, Subcontractors, or 
their agents or employees, or any other persons or entities performing portions of the Work. 
 
§ 10.5 Based on the Architect’s evaluations of the Work and of the Contractor’s Applications for Payment, the 
Architect will review and certify the amounts due the Contractor and will issue Certificates for Payment in such 
amounts. 
 
§ 10.6 The Architect has authority to reject Work that does not conform to the Contract Documents and to require 
inspection or testing of the Work. 
 
§ 10.7 The Architect will review and approve or take other appropriate action upon, the Contractor’s submittals such 
as Shop Drawings, Product Data, and Samples, but only for the limited purpose of checking for conformance with 
information given and the design concept expressed in the Contract Documents. 
 
§ 10.8 The Architect will review and provide its interpretation of matters concerning performance under, and 
requirements of, the Contract Documents on written request of either the Owner or Contractor. When making such 
interpretations, the Architect will not be liable for the results of interpretations rendered in good faith. 
 
§ 10.9 The Architect’s decisions on matters relating to aesthetic effect will be final if consistent with the intent 
expressed in the Contract Documents. 
 
ARTICLE 11   SUBCONTRACTORS 
§ 11.1 A Subcontractor is a person or entity who has a direct contract with the Contractor to perform a portion of the 
Work at the site. 
 
§ 11.2 Unless otherwise stated in the Contract Documents, the Contractor, as soon as practicable after award of the 
Contract, shall furnish in writing to the Owner through the Owner’s Representative the names of the Subcontractors or 
suppliers proposed for each of the principal portions of the Work. The Contractor shall not contract with any 
Subcontractor or supplier to whom the Owner, Owner’s Representative or Architect has made reasonable written 
objection within ten days after receipt of the Contractor’s list of Subcontractors and suppliers. If the proposed but 
rejected Subcontractor was reasonably capable of performing the Work, the Contract Sum and Contract Time shall be 
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increased or decreased by the difference, if any, occasioned by such change, and an appropriate Change Order shall be 
issued before commencement of the substitute Subcontractor’s Work. The Contractor shall not be required to contract 
with anyone to whom the Contractor has made reasonable objection. 
 
§ 11.3 Contracts between the Contractor and Subcontractors shall (1) require each Subcontractor, to the extent of the 
Work to be performed by the Subcontractor, to be bound to the Contractor by the terms of the Contract Documents, 
and to assume toward the Contractor all the obligations and responsibilities, including the responsibility for safety of 
the Subcontractor’s Work, which the Contractor, by the Contract Documents, assumes toward the Owner, Owner’s 
Representative and Architect, and (2) allow the Subcontractor the benefit of all rights, remedies and redress against the 
Contractor that the Contractor, by these Contract Documents, has against the Owner. 
 
ARTICLE 12   CONSTRUCTION BY OWNER OR BY SEPARATE CONTRACTORS 
§ 12.1 The term “Separate Contractor(s)” shall mean other contractors retained by the Owner under separate 
agreements. The Owner reserves the right to perform construction or operations related to the Project with the 
Owner’s own forces, and with Separate Contractors retained under Conditions of the Contract substantially similar to 
those of this Contract, including those provisions of the Conditions of the Contract related to insurance and waiver of 
subrogation. 
 
§ 12.2 The Contractor shall afford the Owner and Separate Contractors reasonable opportunity for introduction and 
storage of their materials and equipment and performance of their activities, and shall connect and coordinate the 
Contractor’s activities with theirs as required by the Contract Documents. 
 
§ 12.3 The Owner shall be reimbursed by the Contractor for costs incurred by the Owner which are payable to a 
Separate Contractor because of delays, improperly timed activities, or defective construction of the Contractor. The 
Owner shall be responsible to the Contractor for costs incurred by the Contractor because of delays, improperly timed 
activities, damage to the Work, or defective construction of a Separate Contractor. 
 
ARTICLE 13   CHANGES IN THE WORK 
§ 13.1 By appropriate Modification, changes in the Work may be accomplished after execution of the Contract. The 
Owner or the Owner’s Representative, without invalidating the Contract, may order changes in the Work within the 
general scope of the Contract consisting of additions, deletions, modifications, or other revisions, with the Contract 
Sum and Contract Time being adjusted accordingly. Such changes in the Work shall be authorized by written Change 
Order signed by the Owner (or the Owner’s Representative), Contractor, and Architect, or by written Construction 
Change Directive signed by the Owner (or the Owner’s Representative) and Architect. The Contract Sum and Contract 
Time shall be changed only by Change Order. Upon issuance of the Change Order or Construction Change Directive, 
the Contractor shall proceed promptly with such changes in the Work, unless otherwise provided in the Change Order 
or Construction Change Directive. 
 
§ 13.2 Adjustments in the Contract Sum and Contract Time resulting from a change in the Work shall be determined 
by the hourly labor rates and equipment rates set forth in Exhibit C attached hereto, the Contractor’s cost of material, 
and reasonable overhead and profit, unless the parties agree on another method for determining the cost or credit. 
Pending final determination of the total cost of a Construction Change Directive, the Contractor may request payment 
for Work completed pursuant to the Construction Change Directive. The Owner’s Representative will make an interim 
determination of the amount of payment due for purposes of certifying the Contractor’s monthly Application for 
Payment. When the Owner (or the Owner’s Representative) and Contractor agree on adjustments to the Contract Sum 
and Contract Time arising from a Construction Change Directive, the Owner’s Representative will prepare a Change 
Order.  
 
§ 13.3 The Architect will have authority to order minor changes in the Work not involving adjustment in the Contract 
Sum or extension of the Contract Time and not inconsistent with the intent of the Contract Documents. Such changes 
shall be effected by written order and shall be binding on the Owner and Contractor. The Contractor shall carry out 
such written orders promptly. If the Contractor believes that the proposed minor change in the Work will affect the 
Contract Sum or Contract Time, the Contractor shall notify the Architect and shall not proceed to implement the 
change in the Work. 
 
§ 13.4 If concealed or unknown physical conditions are encountered at the site that differ materially from those 
indicated in the Contract Documents or from those conditions ordinarily found to exist, the Contract Sum shall be 
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adjusted as provided in Section 13.2 and adjustments in the Contract Time shall be governed by Article 14; provided 
that the Contractor provides notice to the Owner’s Representative and Architect promptly and before conditions are 
disturbed. 
 
ARTICLE 14   TIME 
§ 14.1 Time limits stated in the Contract Documents are of the essence of the Contract. By executing this Agreement 
the Contractor confirms that the Contract Time is a reasonable period for performing the Work. 
 
§ 14.2 Unless otherwise provided, Contract Time is the period of time, including authorized adjustments, allotted in 
the Contract Documents for Substantial Completion of the Work. 
 
§ 14.3 The term “day” as used in the Contract Documents shall mean calendar day unless otherwise specifically 
defined. 
 
§ 14.4 The date of Substantial Completion is the date certified by the Architect in accordance with Section 15.6.3. 
 
§ 14.5  Owner Delays  
§ 14.5.1 If the performance of all or any part of the Work is suspended, delayed or interrupted by (i) a suspension, 
delay or interruption of the Work by the Owner or Owner’s Representative, (ii) a failure of the Owner to comply with 
the construction schedule, unless such failure is caused by a Force Majeure Delay as defined in Section 14.6 hereof; 
(iii) a failure of the Owner’s Separate Contractors to comply with the construction schedule, unless due to a Force 
Majeure Delay or due to the failure of the Contractor to coordinate in accordance with the Agreement; or (iv) a change 
to the Work directed by the Owner, then: 
 .1 If such act causes delays in the critical path activity, then the construction schedule and Contract Time 


shall be adjusted as necessary to compensate for such delay; and 
 .2 An adjustment shall be made to the Contract Sum to cover any increase in the cost of performance of the 


Contract to the Contractor necessarily caused by such suspension, delay or interruption, not to exceed the 
direct, unavoidable expenses incurred by the Contractor, which adjustment shall in all cases, exclude lost 
profits and consequential damages. 


 
§ 14.5.2 The Contractor shall give written notice to the Owner’s Representative of any delay under Section 14.5.1 no 
more than seven (7) days after the commencement of the delay; and the Contractor waives all claims with respect to 
delays occurring more than seven (7) days prior to delivery of written notice to the Owner’s Representative. Any claim 
for extension of time pursuant to Section 14.5.1 hereof shall be made in writing to the Owner’s Representative no more 
than twenty-one (21) days after the commencement of the delay; and the Contractor waives all claims with respect to 
delays occurring more than twenty-one (21) days prior to submittal of such claim to the Owner’s Representative. In the 
case of a continuing cause of delay, the Contractor shall submit weekly written reports to the Owner’s Representative 
identifying in detail any cause of delay which the Contractor claims is continuing and the Work activities that the 
Contractor claims are being delayed by such continuing cause of delay. 
 
§ 14.5.3 No adjustments shall be made under this Section 14.5 for any suspension, delay, or interruption to the extent 
that performance of the Work would have been so suspended, delayed, or interrupted by a concurrent delay (other than 
a concurrent compensable delay under this Section 14.5). The Owner’s or Owner’s Representative’s exercise of any of 
its rights under the Contract Documents, or Owner’s or Owner’s Representative’s requirement of correction or 
re-execution of any defective Work shall not, under any circumstances, be construed as interference with the 
Contractor’s performance of the Work. 
 
§ 14.5.4 Each Subcontractor shall be bound by the foregoing provisions. 
 
§ 14.6  Force Majeure Delays 
§  14.6.1  If the Work shall be delayed by any of the following, each a “Force Majeure Delay”: (i) the combined action 
of workmen (either those employed on the Work or in any industry essential to the conduct of the Work) in no way 
caused by or resulting from default or collusion on the part of the Contractor; (ii) by strikes, lockouts, embargoes, fire, 
unavoidable casualties, unusual delays in transportation, national emergency, unusually severe and adverse weather 
conditions not reasonably anticipatable; or (iii) by any other causes which the Contractor could not reasonably control 
or circumvent and if such Force Majeure Delay affects the critical path activity on the construction schedule, then the 
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construction schedule and the Contract Time shall be adjusted as necessary to compensate for such Force Majeure 
Delay. 
 
§  14.6.2  Extension of time shall be the Contractor’s sole remedy for any delay unless the same shall have been caused 
by the Owner (including the Architect and the Owner’s Representative and Separate Contractors) as provided by 
Section 14.5.1 hereof.  
 
§  14.6.3  The Contractor shall give written notice to the Owner’s Representative of any delay under Section 14.6.1 no 
more than seven (7) days after the commencement of the delay; and the Contractor waives all claims with respect to 
delays occurring more than seven (7) days prior to delivery of written notice to the Owner’s Representative. Any claim 
for extension of time pursuant to Section 14.6.2 hereof shall be made in writing to the Owner’s Representative no more 
than twenty-one (21) days after the commencement of the delay; except in connection with weather delays which shall 
be made on a monthly basis within five (5) days from the end of each month; and the Contractor waives all claims with 
respect to delays occurring more than twenty-one (21) days prior to submittal of such claim to the Owner’s 
Representative. In the case of a continuing cause of delay the Contractor shall submit weekly written reports to the 
Owner’s Representative identifying in detail any cause of delay which the Contractor claims is continuing and the 
Work activities that the Contractor claims are being delayed by such continuing cause of delay. 
 
§  14.6.4  No adjustments shall be made under this Section 14.6 for any suspension, delay, or interruption to the extent 
that performance of the Work would have been so suspended, delayed, or interrupted by a concurrent delay caused by 
the Contractor. 
 
§  14.6.5  Each Subcontractor shall be bound by the foregoing provisions. 
 
ARTICLE 15   PAYMENTS AND COMPLETION 
§ 15.1 Schedule of Values 
§ 15.1.1 The Contractor shall submit a schedule of values to the Owner’s Representative before the first Application 
for Payment, allocating the entire Stipulated Sum to the various portions of the Work. The schedule of values shall be 
prepared in the form, and supported by the data to substantiate its accuracy required by the Owner’s Representative. 
This schedule of values shall be used as a basis for reviewing the Contractor’s Applications for Payment. 
 
§ 15.1.2 The allocation of the Stipulated Sum under this Section 15.1 shall not constitute a separate stipulated sum or 
guaranteed maximum price for each individual line item in the schedule of values. 
 
§ 15.2 Intentionally Omitted 
 
§ 15.3 Applications for Payment 
§ 15.3.1 At least ten days before the date established for each progress payment, the Contractor shall submit to the 
Owner’s Representative an itemized Application for Payment prepared in accordance with the schedule of values, if 
required under Section 15.1, for completed portions of the Work. The application shall be notarized, if required; be 
supported by all data substantiating the Contractor’s right to payment that the Owner or Owner’s Representative 
require; shall reflect retainage if provided for in the Contract Documents; and include any revised cost control 
information required by Section 15.2.4. Applications for Payment shall not include requests for payment for portions 
of the Work for which the Contractor does not intend to pay a Subcontractor or supplier, unless such Work has been 
performed by others whom the Contractor intends to pay. 
 
§ 15.3.2 Payments shall be made on account of materials and equipment delivered and suitably stored at the site for 
subsequent incorporation in the Work. If approved in advance by the Owner’s Representative, payment may similarly 
be made for materials and equipment stored, and protected from damage, off the site at a location agreed upon in 
writing.  
 
§ 15.3.3 The Contractor warrants that title to all Work covered by an Application for Payment will pass to the Owner 
no later than the time of payment. The Contractor further warrants that upon submittal of an Application for Payment 
all Work for which Certificates for Payment have been previously issued and payments received from the Owner shall, 
to the best of the Contractor’s knowledge, information and belief, be free and clear of liens, claims, security interests 
or other encumbrances adverse to the interests of the Owner, Owner’s Representative, or Toll Northeast V Corp. 
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§ 15.4 Certificates for Payment 
§ 15.4.1 The Owner’s Representative will, within seven days after receipt of the Contractor’s Application for 
Payment, either issue to the Owner a Certificate for Payment, with a copy to the Contractor, for such amount as the 
Owner’s Representative determines is properly due, or notify the Contractor and Owner of the Owner’s 
Representative’s reasons for withholding certification in whole or in part as provided in Section 15.4.3. 
 
§ 15.4.2 The issuance of a Certificate for Payment will constitute a representation by the Owner’s Representative to 
the Owner, based on the Owner’s Representative’s evaluations of the Work and the data in the Application for 
Payment, that, to the Owner’s Representative’s knowledge, information, and belief, the Work has progressed to the 
point indicated, the quality of the Work is in accordance with the Contract Documents, and the Contractor is entitled to 
payment in the amount certified. The foregoing representations are subject to an evaluation of the Work for 
conformance with the Contract Documents upon Substantial Completion, to results of subsequent tests and 
inspections, to correction of minor deviations from the Contract Documents prior to completion and to specific 
qualifications expressed by the Owner’s Representative or Architect. However, the issuance of a Certificate for 
Payment will not be a representation that the Owner’s Representative or Architect has (1) made exhaustive or 
continuous on-site inspections to check the quality or quantity of the Work; (2) reviewed construction means, 
methods, techniques, sequences, or procedures; (3) reviewed copies of requisitions received from Subcontractors and 
suppliers and other data requested by the Owner to substantiate the Contractor’s right to payment; or (4) made 
examination to ascertain how or for what purpose the Contractor has used money previously paid on account of the 
Contract Sum. 
 
§ 15.4.3 The Owner’s Representative may withhold a Certificate for Payment in whole or in part, to the extent 
reasonably necessary to protect the Owner, if in the Owner’s Representative’s opinion the representations to the 
Owner required by Section 15.4.2 cannot be made. If the Owner’s Representative is unable to certify payment in the 
amount of the Application, the Owner’s Representative will notify the Contractor and Owner as provided in Section 
15.4.1. If the Contractor and the Owner’s Representative cannot agree on a revised amount, the Owner’s 
Representative will promptly issue a Certificate for Payment for the amount for which the Owner’s Representative is 
able to make such representations to the Owner. The Owner’s Representative may also withhold a Certificate for 
Payment or, because of subsequently discovered evidence, may nullify the whole or a part of a Certificate for Payment 
previously issued, to such extent as may be necessary in the Owner’s Representative’s opinion to protect the Owner 
from loss for which the Contractor is responsible, including loss resulting from acts and omissions described in 
Section 9.2.2, because of 


.1 defective Work not remedied; 


.2 third-party claims filed or reasonable evidence indicating probable filing of such claims unless security 
acceptable to the Owner’s Representative is provided by the Contractor; 


.3 failure of the Contractor to make payments properly to Subcontractors or suppliers for labor, materials 
or equipment; 


.4 reasonable evidence that the Work cannot be completed for the unpaid balance of the Contract Sum; 


.5 damage to the Owner or a Separate Contractor; 


.6 reasonable evidence that the Work will not be completed within the Contract Time and that the unpaid 
balance would not be adequate to cover actual or liquidated damages for the anticipated delay; or 


.7 repeated failure to carry out the Work in accordance with the Contract Documents. 
 
§ 15.4.4 When the above reasons for withholding certification are removed, certification will be made for amounts 
previously withheld. 
 
§ 15.5 Progress Payments 
§ 15.5.1 The Contractor shall pay each Subcontractor, no later than seven days after receipt of payment from the 
Owner, the amount to which the Subcontractor is entitled, reflecting percentages actually retained from payments to 
the Contractor on account of the Subcontractor’s portion of the Work. The Contractor shall, by appropriate agreement 
with each Subcontractor, require each Subcontractor to make payments to sub-subcontractors in a similar manner. 
 
§ 15.5.2 Neither the Owner, Owner’s Representative nor Architect shall have an obligation to pay or see to the 
payment of money to a Subcontractor or supplier except as may otherwise be required by law. 
 
§ 15.5.3 A Certificate for Payment, a progress payment, or partial or entire use or occupancy of the Project by the 
Owner shall not constitute acceptance of Work not in accordance with the Contract Documents. 
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§ 15.5.4 Provided the Owner has fulfilled its payment obligations under the Contract Documents, the Contractor shall 
defend and indemnify the Owner, Owner’s Representative, and Toll Northeast V Corp. from all loss, liability, damage 
or expense, including reasonable attorney’s fees and litigation expenses, arising out of any lien claim or other claim for 
payment by any Subcontractor or supplier of any tier. Upon receipt of notice of a lien claim or other claim for 
payment, the Owner or Owner’s Representative shall notify the Contractor. If approved by the applicable court, when 
required, the Contractor may substitute a surety bond for the property against which the lien or other claim for 
payment has been asserted. 
 
§ 15.6 Substantial Completion 
§ 15.6.1 Substantial Completion is the stage in the progress of the Work when the Work or designated portion thereof 
is sufficiently complete in accordance with the Contract Documents so that the Owner can occupy or utilize the Work 
for its intended use. 
 
§ 15.6.2 When the Contractor considers that the Work, or a portion thereof which the Owner agrees to accept 
separately, is substantially complete, the Contractor shall prepare and submit to the Architect and Owner’s 
Representative a comprehensive list of items to be completed or corrected prior to final payment. Failure to include an 
item on such list does not alter the responsibility of the Contractor to complete all Work in accordance with the 
Contract Documents. 
 
§ 15.6.3 Upon receipt of the Contractor’s list, the Architect will make an inspection to determine whether the Work or 
designated portion thereof is substantially complete. When the Architect determines that the Work or designated 
portion thereof is substantially complete, the Architect will issue a Certificate of Substantial Completion which shall 
establish the date of Substantial Completion; establish responsibilities of the Owner and Contractor for security, 
maintenance, heat, utilities, damage to the Work and insurance; and fix the time within which the Contractor shall 
finish all items on the list accompanying the Certificate. Warranties required by the Contract Documents shall 
commence on the date of Substantial Completion of the Work or designated portion thereof unless otherwise provided 
in the Certificate of Substantial Completion. 
 
§ 15.6.4 The Certificate of Substantial Completion shall be submitted to the Owner and Contractor for their written 
acceptance of responsibilities assigned to them in the Certificate. Upon such acceptance and consent of surety, if any, 
the Owner shall make payment of retainage applying to the Work or designated portion thereof. Such payment shall be 
adjusted for Work that is incomplete or not in accordance with the requirements of the Contract Documents. 
 
§ 15.7 Final Completion and Final Payment 
§ 15.7.1 Upon receipt of the Contractor’s notice that the Work is ready for final inspection and acceptance and upon 
receipt of a final Application for Payment, the Architect and Owner’s Representative will promptly make such 
inspection and, when the Architect and Owner’s Representative find the Work acceptable under the Contract 
Documents and the Contract fully performed, the Owner’s Representative will promptly issue a final Certificate for 
Payment. The final Application for Payment (including any portions covering any amounts withheld from a previous 
Application for Payment) shall be accompanied by the documents and information required by this Section 15.7.1 and 
any other documents and information as the Owner or Owner’s Representative shall reasonably require, and the 
Contractor shall not be entitled to payment until the following additional conditions have been fulfilled: 


.1 The Contractor shall have delivered to the Owner’s Representative, together with appropriate 
assignments, if any, all written guarantees, warranties, statements of Application for Payment and 
bonds required by the Contract Documents for the Work. 


.2 The Contractor shall have made, or caused to have been made, all corrections in the Contractor’s Work 
which are required to remedy any defects thereof or obtain compliance with the applicable the Contract 
Documents. 


.3 The Contractor shall have delivered to the Owner’s Representative all applicable certificates of 
inspection. 


.4 The Contractor shall deliver to the Owner’s Representative certificates of insurance for Products and 
Completed Operations. 


 
§ 15.7.2 Final payment shall not become due until the Contractor has delivered to the Owner, Owner’s Representative, 
and Toll Northeast V Corp. a complete release of all liens arising out of this Contract or receipts in full covering all 
labor, materials and equipment for which a lien could be filed, or a bond satisfactory to the Owner to indemnify the 
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Owner against such lien. If such lien remains unsatisfied after payments are made, the Contractor shall refund to the 
Owner, Owner’s Representative, and/or Toll Northeast V Corp. all money that they may be compelled to pay in 
discharging such lien, including costs and reasonable attorneys’ fees. 
 
§ 15.7.3 The making of final payment shall constitute a waiver of claims by the Owner except those arising from 


.1 liens, claims, security interests or encumbrances arising out of the Contract and unsettled; 


.2 failure of the Work to comply with the requirements of the Contract Documents; 


.3 terms of special warranties required by the Contract Documents;  


.4 the Contractor’s insurance and indemnification obligations under the Contract Documents; or 


.5 audits performed by the Owner or the Owner’s Representative, if permitted by the Contract 
Documents, after final payment. 


 
§ 15.7.4 Acceptance of final payment by the Contractor, a Subcontractor or supplier shall constitute a waiver of claims 
by that payee except those previously made in writing and identified by that payee as unsettled at the time of the final 
Application for Payment. 
 
ARTICLE 16   PROTECTION OF PERSONS AND PROPERTY 
§ 16.1 Safety Precautions and Programs 
The Contractor shall be responsible for initiating, maintaining, and supervising all safety precautions and programs in 
connection with the performance of the Contract. The Contractor shall take reasonable precautions for safety of, and 
shall provide reasonable protection to prevent damage, injury, or loss to 


.1 employees on the Work and other persons who may be affected thereby; 


.2 the Work and materials and equipment to be incorporated therein, whether in storage on or off the site, 
under care, custody, or control of the Contractor, a Subcontractor, or a Sub-subcontractor; and 


.3 other property at the site or adjacent thereto, such as trees, shrubs, lawns, walks, pavements, roadways, 
structures and utilities not designated for removal, relocation, or replacement in the course of 
construction. 


 
The Contractor shall comply with, and give notices required by, applicable laws, statutes, ordinances, codes, rules and 
regulations, and lawful orders of public authorities bearing on safety of persons and property and their protection from 
damage, injury, or loss including, without limitation, those pertaining to hazardous materials. The Contractor shall 
promptly remedy damage and loss to property caused in whole or in part by the Contractor, a Subcontractor, a 
sub-subcontractor, or anyone directly or indirectly employed by any of them, or by anyone for whose acts they may be 
liable and for which the Contractor is responsible under Sections 16.1.2 and 16.1.3, except for damage or loss 
attributable to acts or omissions of the Owner or Architect or by anyone for whose acts either of them may be liable, 
and not attributable to the fault or negligence of the Contractor. The foregoing obligations of the Contractor are in 
addition to the Contractor’s obligations under Section 9.15. The Contractor shall erect and maintain, as required by 
existing conditions and the progress of the Work, all safeguards required for safety and protection of persons and 
property, including without limitation, posting danger signs and other warnings against hazards, promulgating safety 
regulations, and notifying owners of adjacent utilities.  
 
§ 16.2 Hazardous Materials and Substances 
§ 16.2.1 The Contractor is responsible for compliance with the requirements of the Contract Documents regarding 
hazardous materials or substances. If the Contractor encounters a hazardous material or substance not addressed in the 
Contract Documents, and if reasonable precautions will be inadequate to prevent foreseeable bodily injury or death to 
persons resulting from a material or substance, including but not limited to asbestos or polychlorinated biphenyl 
(PCB), encountered on the site by the Contractor, the Contractor shall, upon recognizing the condition, immediately 
stop Work in the affected area and notify the Owner’s Representative and Architect of the condition in writing. When 
the material or substance has been rendered harmless, Work in the affected area shall resume upon written agreement 
of the Owner and Contractor. By Change Order, the Contract Time shall be extended appropriately and the Contract 
Sum shall be increased in the amount of the Contractor’s reasonable additional costs of shutdown, delay, and start-up. 
 
§ 16.2.2 To the fullest extent permitted by law, the Owner shall indemnify and hold harmless the Contractor, 
Subcontractors, Architect, Architect’s consultants, and agents and employees of any of them from and against claims, 
damages, losses, and expenses, including but not limited to attorneys’ fees, arising out of or resulting from 
performance of the Work in the affected area, if in fact, the material or substance presents the risk of bodily injury or 
death as described in Section 16.2.1 and has not been rendered harmless, provided that such claim, damage, loss, or 
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expense is attributable to bodily injury, sickness, disease or death, or to injury to or destruction of tangible property 
(other than the Work itself), except to the extent that such damage, loss, or expense is due to the fault or negligence of 
the party seeking indemnity. 
 
§ 16.2.3 If, without negligence on the part of the Contractor, the Contractor is held liable by a government agency for 
the cost of remediation of a hazardous material or substance solely by reason of performing Work as required by the 
Contract Documents, the Owner shall indemnify the Contractor for all cost and expense thereby incurred. 
 
§ 16.2.4 The Contractor shall, throughout the course of the Project, review and inspect the environmental impacts of 
all aspects of the Project. If in the course of reviewing and inspecting the Project site the Contractor notes any 
deficiencies or other issues that may cause a negative environmental impact, the Contractor shall notify the Owner’s 
Representative who may, at its discretion, direct the Contractor to perform appropriate measures to remedy the 
situation. If so directed, the Contractor shall implement the necessary measures promptly. 
 
ARTICLE 17   INSURANCE AND BONDS 
§ 17.1 Contractor’s Liability Insurance  
§  17.1.1 The Contractor shall comply, and shall cause all Subcontractors to comply, with the Contractor Insurance 
Requirements attached hereto as Exhibit A. The Contractor shall purchase and maintain such insurance as will protect 
the Contractor, Owner, and Owner’s Representative from claims that may arise out of or result from the Contractor’s 
operations and completed operations under this Agreement and for which the Contractor may be legally liable, 
whether such operations be by the Contractor or by a Subcontractor or by anyone directly or indirectly employed by 
any of them, or by anyone for whose acts any of them may be liable. 
 
§  17.1.2 The insurance required to be provided by the Contractor under this Section 17.1 and Exhibit A shall be written 
for not less than limits of liability specified in Exhibit A or required by law, whichever coverage is greater. Coverages 
written on an occurrence basis shall be maintained without interruption from the date of commencement of the Work 
until the date of final payment and termination of any coverage required to be maintained after final payment. 
 
§  17.1.3 The Contractor’s obligations under this Article 17 and Exhibit A shall survive any termination of the Contract. 
 
§ 17.2 Owner’s Liability Insurance 
The Owner shall be responsible for purchasing and maintaining the Owner’s usual liability insurance. 
 
§  17.3 Performance Bond and Payment Bond 
§  17.3.1 The Owner’s Representative shall determine within its reasonable discretion which, if any, Subcontractors 
will be required to provide payment and performance bonds covering their work for the Project (or be covered by 
subcontractor default insurance or similar program for the Project), and the premium cost for such bonds or insurance 
will be included in the Contract Sum. All subcontractor bonds shall be multiple-obligee bonds including the Owner, 
Owner’s Representative and, if requested, the Owner’s lenders, as obligees. 
 
§  17.3.2 Upon the request of any person or entity appearing to be a potential beneficiary of bonds covering payment of 
obligations arising under the Contract, the Contractor shall promptly furnish a copy of the bonds or shall authorize a 
copy to be furnished. 
 
§  17.3.3 Nothing in the Contract Documents shall affect the Contractor’s responsibility for performance by the 
Subcontractors, whether bonded or not. 
 
ARTICLE 18   CORRECTION OF WORK 
§ 18.1 The Contractor shall promptly correct Work rejected by the Architect or Owner’s Representative or failing to 
conform to the requirements of the Contract Documents, whether discovered before or after Substantial Completion 
and whether or not fabricated, installed, or completed. Costs of correcting such rejected Work, including additional 
testing and inspections, the cost of uncovering and replacement, and compensation for the Architect’s and Owner’s 
Representative’s services and expenses made necessary thereby, shall be at the Contractor’s expense. 
 
§ 18.2 In addition to the Contractor’s obligations under Section 9.4, if, within one year after the date of Substantial 
Completion of the Work or designated portion thereof or after the date for commencement of warranties established 
under Section 15.6.3, or by terms of an applicable special warranty required by the Contract Documents, any of the 
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Work is found to be not in accordance with the requirements of the Contract Documents, the Contractor shall correct it 
promptly after receipt of notice from the Owner’s Representative to do so unless the Owner’s Representative has 
previously given the Contractor a written acceptance of such condition. The Owner’s Representative shall give such 
notice promptly after discovery of the condition. During the one-year period for correction of Work, if the Owner’s 
Representative fails to notify the Contractor and give the Contractor an opportunity to make the correction, the Owner 
waives the rights to require correction by the Contractor and to make a claim for breach of warranty. 
 
§ 18.3 If the Contractor fails to correct nonconforming Work within a reasonable time, the Owner may correct it in 
accordance with Section 8.3. 
 
§ 18.4 The one-year period for correction of Work shall be extended with respect to portions of Work first performed 
after Substantial Completion by the period of time between Substantial Completion and the actual completion of that 
portion of the Work. 
 
§ 18.5 The one-year period for correction of Work shall not be extended by corrective Work performed by the 
Contractor pursuant to this Article 18. 
 
ARTICLE 19   MISCELLANEOUS PROVISIONS 
§ 19.1 Assignment of Contract 
Neither party to the Contract shall assign the Contract without written consent of the other, except that the Owner may, 
without consent of the Contractor, (1) assign the Contract to a lender providing construction financing for the Project 
if the lender assumes the Owner’s rights and obligations under the Contract Documents, (2) assign the Contract, in 
whole or in part, to the Owner’s Representative (or an affiliate of the Owner’s Representative) if the Owner’s 
Representative (or its affiliate) assumes the Owner’s rights and obligations under the Contract Documents, and (3) 
assign the Contract, in whole or in part, to Toll Northeast V Corp. (or its affiliate) if Toll Northeast V Corp. (or its 
affiliate) assumes the Owner’s rights and obligations under the Contract Documents. The Contractor shall execute all 
consents reasonably required to facilitate such assignment. 
 
§ 19.2 Governing Law 
The Contract shall be governed by the law of the place where the Project is located, excluding that jurisdiction’s 
choice of law rules. If the parties have selected arbitration as the method of binding dispute resolution, the Federal 
Arbitration Act shall govern Section 21.6. 
 
§ 19.3 Tests and Inspections 
Tests, inspections, and approvals of portions of the Work required by the Contract Documents or by applicable laws, 
statutes, ordinances, codes, rules and regulations, or lawful orders of public authorities shall be made at an appropriate 
time. Unless otherwise provided, the Contractor shall make arrangements for such tests, inspections, and approvals 
with an independent testing laboratory or entity acceptable to the Owner, or with the appropriate public authority, and 
shall bear all related costs of tests, inspections, and approvals. The Contractor shall give the Architect and Owner’s 
Representative timely notice of when and where tests and inspections are to be made so that the Architect and/or 
Owner’s Representative may be present for such procedures. The Owner shall bear costs of tests, inspections, or 
approvals that do not become requirements until after bids are received or negotiations concluded. The Owner shall 
directly arrange and pay for tests, inspections, or approvals where building codes or applicable laws or regulations so 
require. 
 
§ 19.4 The Owner’s Representative is identified on the cover page. 
(Name, address, email address and other information) 
 
§ 19.5 The Contractor’s representative: 
(Name, address, email address and other information) 
 
«  » 
«  » 
«  » 
«  » 
«  » 
«  » 
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§ 19.6 Neither the Owner’s Representative nor the Contractor’s representative shall be changed without ten days’ 
prior notice to the other party. 
 
§ 19.7 The Contractor shall comply with the customary requirements of the commercial lender(s), if any, pertaining to 
the Contractor and construction of the Project. 


§ 19.8 The Owner and Contractor acknowledge and agree that the Owner’s Representative and Toll Northeast V Corp. 
are third-party beneficiaries of the Contract, each with a direct right of enforcement hereunder.  
 
§ 19.9 If the Contractor delivers any notice of Claim or any notice or demand with respect to any breach or default by 
the Owner in its obligations or covenants under the Contract, the Contractor shall at the same time send a copy of such 
notice or demand to the Owner’s Representative and Toll Northeast V Corp. 
 
§ 19.10 Confidentiality 
As used in this Agreement, the term “Proprietary Information” shall mean all information gained by the Contractor 
(whether prior or subsequent to the date hereof) regarding the Project, the Owner, or the Owner’s Representative, 
whether obtained as a result of negotiations of this Agreement or performance of services and/or work for the Project, 
including, without limitation, information regarding (i) the nature of the Project; (ii) valuation of the Project; (iii) the 
location of the Project which the Owner or Owner’s Representative may own, lease, or otherwise acquire for the 
purposes of development of the Project and the availability of any land or space for potential acquisition, development 
and/or leasing, including, without limitation, in connection with the Project; (iv) the identity of the Owner, the 
Owner’s Representative and their respective affiliates, members, or investors; (v) the Owner’s or Owner’s 
Representative’s interest in the Project; (vi) the Owner’s or Owner’s Representative’s business activities, plans, 
schedules, and financial arrangements; (vii) documents and other information regarding the Project and the Project 
site; and (viii) the terms and conditions of this Agreement. In addition, the term “Proprietary Information” shall be 
deemed to include any notes, analyses, compilations, studies, interpretations, memoranda or other documents prepared 
by the Contractor, which contain, reflect or are based upon, in whole or in part, any Proprietary Information gained by 
or furnished to the Contractor. The Contractor shall hold in confidence, and shall not disclose (or permit or suffer any 
person employed by or otherwise affiliated with Contractor to disclose) to any person any Proprietary Information 
without the prior written consent of the Owner and the Owner’s Representative, except to the extent disclosure to a 
Subcontractor, supplier, consultant or others is necessary for the proper performance of services and/or work under 
this Agreement or is required by law. If disclosure of any Proprietary Information to a Subcontractor, supplier or 
consultant of the Contractor is required for the proper performance of the Contractor’s services and/or work under this 
Agreement, the Contractor shall require such Subcontractor, supplier or consultant to maintain the confidentiality of 
such Proprietary Information consistent with this Agreement. If disclosure of the Proprietary Information is required 
by law, the Contractor shall notify the Owner and Owner’s Representative in writing of such disclosure requirement at 
least ten (10) days prior to disclosing any Proprietary Information pursuant to legal requirement.  
 
ARTICLE 20   TERMINATION OF THE CONTRACT 
§ 20.1 Termination by the Contractor 
§ 20.1.1 If the Owner’s Representative fails to certify payment as provided in Section 15.4.1 for a period of 30 days 
through no fault of the Contractor, or if the Owner fails to make payment as provided in Section 4.1.3 for a period of 60 
days, the Contractor may, upon written notice within 30 days after the expiration of such 30 day period or 60 day 
period, as applicable (the “Termination Notice Period”), to the Owner, the Owner’s Representative, and Toll 
Northeast V Corp., subject to the Owner’s Representative’s and Toll Northeast V Corp.’s rights under Sections 20.1.2. 
and 20.1.3, respectively, terminate the Contract (the “Termination Notice”) and recover from the Owner as its total 
damages under the Contract payment for Work properly executed, including reasonable overhead and profit on the 
portion of the Work properly executed and completed as of the termination date, plus reasonable costs incurred to 
demobilize its construction and other operations at the Project site. The Contractor shall in no event be entitled to seek 
recovery of any other amounts except as provided herein including, without limitation, consequential, punitive, or 
exemplary damages, lost profits, overhead or similar amounts in the event of or in connection with any termination of 
or other claims made pursuant to this Agreement and the other Contract Documents. By way of clarification, if (1) the 
Owner’s Representative timely exercises its rights under Section 20.1.2 before the expiration of the Termination 
Notice Period, the Contractor’s Termination Notice and right to terminate the Contract hereunder shall automatically 
and immediately be null and void, and (2) if the Owner’s Representative does not timely exercise its rights under 
Section 20.1.2 but Toll Northeast V Corp. elects thereafter to exercise its rights under Section 20.1.3, the Contractor’s 
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Termination Notice and right to terminate the Contract hereunder shall automatically and immediately be null and 
void as to the Track Parcel. 
 
§ 20.1.2 The Contractor acknowledges and agrees that the Owner’s Representative may, at its option upon receipt of a 
Termination Notice from the Contractor but prior to the expiration of the Termination Notice Period (but without any 
obligation to do so), (1) require the Contractor to enter into a new contract with the Owner’s Representative (or an 
affiliate of the Owner’s Representative) for the completion of the balance of the Work not yet performed, upon terms 
and conditions substantially similar to the terms and conditions of the Contract, or (2) assume (or cause an affiliate of 
the Owner’s Representative to assume) the Contract with respect to the remaining balance of the Work. The Owner’s 
Representative shall provide written notice to the Contractor and Toll Northeast V. Corp. of its election under this 
Section 20.1.2 prior to the fifteenth (15th) day of the Termination Notice Period. 
 
§ 20.1.3 If the Owner’s Representative does not exercise its rights under Section 20.1.2 within 15 days after its receipt 
of a Termination Notice from the Contractor, the Contractor acknowledges and agrees that Toll Northeast V Corp. 
may, at its option prior to the expiration of the Termination Notice Period (but without any obligation to do so), (1) 
require the Contractor to enter into a new contract with Toll Northeast V Corp. (or an affiliate of Toll Northeast V 
Corp.) for the completion of the balance of the Work for the Track Parcel not yet performed, upon terms and 
conditions substantially similar to the terms and conditions of the Contract, or (2) assume (or cause an affiliate of Toll 
Northeast V Corp. to assume) the Contract with respect to the remaining balance of the Work for the Track Parcel. If 
Toll Northeast V Corp. elects to exercise either option (1) or option (2) set forth in the preceding sentence, then Toll 
Northeast V. Corp. shall provide written notice to the Contractor and the Owner’s Representative of such election 
prior to the expiration of the Termination Notice Period. 
 
§ 20.2 Termination by the Owner for Cause 
§ 20.2.1 The Owner may terminate the Contract (in whole or in part) if the Contractor 


.1 refuses or fails to supply enough properly skilled workers or proper materials; 


.2 fails to make payment to Subcontractors for materials or labor in accordance with the respective 
agreements between the Contractor and the Subcontractors; 


.3 disregards applicable laws, statutes, ordinances, codes, rules and regulations or lawful orders of a 
public authority; or 


.4 otherwise is guilty of substantial breach of a provision of the Contract Documents. 
 
§ 20.2.2 When any of the reasons described in Section 20.2.1 exists, the Owner, may, without prejudice to any other 
remedy the Owner may have and after giving the Contractor seven days’ written notice, terminate the Contract (in 
whole or in part), and may finish the Work by whatever reasonable method the Owner may deem expedient. Upon 
request of the Contractor, the Owner shall furnish to the Contractor a detailed accounting of the costs incurred by the 
Owner in finishing the Work. 
 
§ 20.2.3 When the Owner terminates the Contract for one of the reasons stated in Section 20.2.1, the Contractor shall 
not be entitled to receive further payment until the Work is finished. 
 
§ 20.2.4 If the unpaid balance of the Contract Sum exceeds costs of finishing the Work, including compensation for 
the Architect’s services and expenses made necessary thereby, and other damages incurred by the Owner and not 
expressly waived, such excess shall be paid to the Contractor. If such costs and damages exceed the unpaid balance, 
the Contractor shall pay the difference to the Owner. The amount to be paid to the Contractor or Owner, as the case 
may be, shall be certified by the Architect, upon application, and this obligation for payment shall survive termination 
of the Contract. 
 
§ 20.2.5  If after termination for default it is determined that the Contractor was not in default, then the rights and 
obligations of the parties shall be as if the termination had been for the Owner’s convenience in accordance with 
Section 20.3 below. 
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§ 20.3 Termination by the Owner for Convenience 
§ 20.3.1  The Owner may terminate the Contract (in whole in part) at any time without cause by giving the Contractor 
seven days’ written notice thereof. Subcontracts, as well as purchase orders, shall contain appropriate provision for 
termination under this Section 20.3.1.  
 
§ 20.3.2  Upon receipt of written notice from the Owner of such termination for the Owner’s convenience, the 
Contractor shall: 


.1 cease operations as directed by the Owner in the notice; 


.2 take actions necessary, or that the Owner or Owner’s Representative may direct, for the protection and 
preservation of the Work; and  


.3 except for Work directed to be performed prior to the effective date of termination stated in the notice, 
terminate all existing Subcontracts and purchase orders and enter into no further subcontracts and 
purchase orders. 


 
§ 20.3.3  In case of such termination for the Owner’s convenience, the Contractor shall be entitled to receive payment 
for Work properly executed and accepted by the Owner, along with reasonable demobilization costs and rental costs, if 
any. The Contractor shall in no event be entitled to seek recovery of any other amounts except as provided herein 
including, without limitation, consequential, punitive, or exemplary damages, lost profits, overhead or similar 
amounts in the event of or in connection with any termination of or other claims made pursuant to the Agreement and 
the other Contract Documents. 
 
ARTICLE 21   CLAIMS AND DISPUTES 
§ 21.1 Claims, disputes, and other matters in question arising out of or relating to this Contract, including those 
alleging an error or omission by the Architect but excluding those arising under Section 16.2, shall be referred initially 
to the Architect for decision. Such matters, except those waived as provided for in Section 21.11 and Sections 15.7.3 
and 15.7.4, shall, after initial decision by the Architect or 30 days after submission of the matter to the Architect, be 
subject to mediation as a condition precedent to binding dispute resolution. 
 
§ 21.2 Notice of Claims 
§ 21.2.1 Claims by either the Owner or Contractor, where the condition giving rise to the Claim is first discovered 
prior to expiration of the period for correction of the Work set forth in Section 18.2, shall be initiated by notice to the 
Architect within 21 days after occurrence of the event giving rise to such Claim or within 21 days after the claimant 
first recognizes the condition giving rise to the Claim, whichever is later. 
 
§ 21.2.2 Claims by either the Owner or Contractor, where the condition giving rise to the Claim is first discovered after 
expiration of the period for correction of the Work set forth in Section 18.2, shall be initiated by notice to the other 
party. 
 
§ 21.3 Time Limits on Claims 
The Owner and Contractor shall commence all claims and causes of action against the other and arising out of or 
related to the Contract in accordance with the requirements of the final dispute resolution method selected in this 
Agreement whether in contract, tort, breach of warranty, or otherwise, within the period specified by applicable law, 
but in any case not more than 10 years after the date of Substantial Completion of the Work. The Owner and 
Contractor waive all claims and causes of action not commenced in accordance with this Section 21.3. 
 
§ 21.4 If a claim, dispute or other matter in question relates to or is the subject of a mechanic’s lien, the party asserting 
such matter may proceed in accordance with applicable law to comply with the lien notice or filing deadlines. 
 
§ 21.5 The parties shall endeavor to resolve their disputes by mediation which, unless the parties mutually agree 
otherwise, shall be administered by the American Arbitration Association in accordance with their Construction 
Industry Mediation Procedures in effect on the date of this Agreement. A request for mediation shall be made in 
writing, delivered to the other party to this Agreement, and filed with the person or entity administering the mediation. 
The request may be made concurrently with the binding dispute resolution but, in such event, mediation shall proceed 
in advance of binding dispute resolution proceedings, which shall be stayed pending mediation for a period of 60 days 
from the date of filing, unless stayed for a longer period by agreement of the parties or court order. If an arbitration is 
stayed pursuant to this Section, the parties may nonetheless proceed to the selection of the arbitrator(s) and agree upon 
a schedule for later proceedings. 
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§ 21.6 If the parties have selected arbitration as the method for binding dispute resolution in this Agreement, any 
claim, subject to, but not resolved by, mediation shall be subject to arbitration which, unless the parties mutually agree 
otherwise, shall be administered by the American Arbitration Association, in accordance with the Construction 
Industry Arbitration Rules in effect on the date of this Agreement. Demand for arbitration shall be made in writing, 
delivered to the other party to the Contract, and filed with the person or entity administering the arbitration. The award 
rendered by the arbitrator or arbitrators shall be final, and judgment may be entered upon it in accordance with 
applicable law in any court having jurisdiction thereof. 
 
§ 21.7 Subject to the rules of the American Arbitration Association or other applicable arbitration rules, either party, at 
its sole discretion, may consolidate an arbitration conducted under this Agreement with any other arbitration to which 
it is a party provided that (1) the arbitration agreement governing the other arbitration permits consolidation; (2) the 
arbitrations to be consolidated substantially involve common questions of law or fact; and (3) the arbitrations employ 
materially similar procedural rules and methods for selecting arbitrator(s). 
 
§ 21.8 Subject to the rules of the American Arbitration Association or other applicable arbitration rules, any party to an 
arbitration may include by joinder persons or entities substantially involved in a common question of law or fact 
whose presence is required if complete relief is to be accorded in arbitration provided that the party sought to be joined 
consents in writing to such joinder. Consent to arbitration involving an additional person or entity shall not constitute 
consent to arbitration of a Claim not described in the written Consent. 
 
§ 21.9 The foregoing agreement to arbitrate and other agreements to arbitrate with an additional person or entity duly 
consented to by parties to this Agreement, shall be specifically enforceable under applicable law in any court having 
jurisdiction thereof. 
 
§ 21.10 Continuing Contract Performance 
Pending final resolution of a Claim, except as otherwise agreed in writing, the Contractor shall proceed diligently with 
performance of the Contract and the Owner shall continue to make payments in accordance with the Contract 
Documents. 
 
§ 21.11 Waiver of Claims for Consequential Damages 
The Contractor and Owner waive claims against each other for consequential damages arising out of or relating to this 
Contract. This mutual waiver includes 


.1 damages incurred by the Owner for rental expenses, for losses of use, income, profit, financing, 
business and reputation, and for loss of management or employee productivity or of the services of such 
persons; and 


.2 damages incurred by the Contractor for principal office expenses including the compensation of 
personnel stationed there, for losses of financing, business and reputation, and for loss of profit except 
profit due under the Contract Documents for properly performed Work. 


 
This mutual waiver is applicable, without limitation, to all consequential damages due to either party’s termination in 
accordance with Article 20. Nothing contained in this Section 21.11 shall be deemed to preclude an award of 
liquidated damages, when applicable, in accordance with the requirements of the Contract Documents. 
 


[Signature page(s) follow] 
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This Agreement entered into as of the day and year first written above. 
 
 


       
OWNER (Signature)  CONTRACTOR (Signature) 


«  »«  »  «  »«  » 
(Printed name and title)  (Printed name and title) 


 
 
Acknowledged and agreed as to the Owner’s assignment rights under Sections 1.2.2 and 19.1: 
 
HUNTER PASTEUR NORTHVILLE LLC,  
a Michigan limited liability company 
 
 


«  »«  » 
(Printed name and title) 
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EXHIBIT A 
CONTRACTOR INSURANCE REQUIREMENTS 


 
Throughout all phases of the Project, the Contractor shall keep in force, at its sole cost and expense, with insurance 
companies licensed to do business in the State of Michigan rated “A-” or better by A.M. Best and approved by the 
Owner and Owner’s Representative, the following additional insurance coverage: 
 
1. Worker’s Compensation coverage that is in full compliance with all statutory requirements and Employer’s 


Liability coverage with limits of $500,000 for each employee and for each accident, providing coverage to all 
employees, temporary workers, and leased workers; 


 
2. Commercial General Liability coverage written using an occurrence form including coverage for (i) premises 


and operations liability; (ii) products and completed operations; (iii) contingent liability for the operations of 
Subcontractors; and (iv) contractual liability insurance covering the indemnities in the Contract; with limits 
of coverage of $1,000,000 per occurrence and $2,000,000 aggregate for personal injury, bodily injury, death 
or property damage occurring upon, in or about the Project site. Products and completed operations coverage 
shall be maintained until any and all claims are fully and finally barred by the greater of any and all applicable 
statutes of limitation or repose. A “per project aggregate” and “occurrence form” endorsements shall be 
provided. 


 
3. Commercial Automobile Liability coverage with combined single limit coverage of $1,000,000 for bodily 


injury and property damage. Coverage shall include owned, hired and non-owned automobiles. 
 
4. Pollution Liability coverage with a $1,000,000 limit each occurrence and $3,000,000 in the aggregate. 
 
5. Umbrella Liability Insurance with limits of not less than $10,000,000 per occurrence and in the aggregate. 


Such coverage may be used to meet the minimum limit requirements set forth above for General Liability, 
Automobile Liability, Pollution Liability, Worker’s Compensation, and Employer’s Liability coverages. The 
coverage afforded by the Umbrella Liability Insurance shall be no more restrictive than the applicable 
underlying coverages. The general aggregate limit shall follow form over the primary “per project aggregate” 
endorsement. 


 
All insurance required under Sections 2, 3, 4, and 5 shall name the following entities and their respective agents, and 
employees, and their commonly controlled affiliates and wholly owned subsidiaries as additional insureds:  
 
 Certificate Holder:  CITY OF NORTHVILLE, WAYNE COUNTY, MICHIGAN   
  
 Additional Insureds: Hunter Pasteur Northville LLC 
    Toll Northeast V Corp. 


Toll Brothers, Inc. 
Toll Bros. Inc. 
Franklin Construction Company, L.L.C. 


  
All policies of insurance shall be primary to and without right of contribution from any insurance or self-insurance 
program of the Owner and the other additional insureds, with waiver of subrogation. A copy of the additional insured 
endorsement shall be provided to the Owner and Owner’s Representative indicating that written notice of cancellation 
and non-renewal shall be provided in writing to the additional insureds. 
 
There shall be no endorsement or modification of the Commercial General Liability limiting the scope of coverage for 
liability arising from explosion, collapse, or underground property damage. 
 
Each policy required under this Exhibit A shall provide that it may not be canceled or substantially modified without 
thirty (30) days prior written notice to the Owner and Owner’s Representative (ten (10) days for cancellation due to 
non-payment of premium). The Contractor shall deliver to the Owner and Owner’s Representative certificates of all 
insurance policies required by this Exhibit A.  
 
All certificates are to be signed by a person authorized by that insurer to bind coverage on its behalf. All certificates are 
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to be received and approved by the Owner and Owner’s Representative before Work commences and thereafter upon 
renewal or replacement of each required policy of insurance and otherwise whenever requested by the Owner or 
Owner’s Representative. An additional certificate evidencing continuation of liability coverage, including coverage 
for completed operations, shall be submitted with the final Application for Payment as required by Section 15.5.1 of 
the Agreement and thereafter upon renewal or replacement of such coverage until the expiration of the time required 
by Section 2 above. Information concerning reduction of coverage on account of revised limits or claims paid under 
the general aggregate, or both, shall be furnished by the Contractor with reasonable promptness. 
 
The Contractor shall provide certified copies of all insurance policies and required endorsements within ten (10) days 
after written request of the Owner or Owner’s Representative. 
 
Insurance is to be placed with insurers acceptable to the Owner and Owner’s Representative.  
 
The Contractor shall be responsible for payment of all deductible amounts under the Contractor’s insurance policies. 
 
The Contractor acknowledges that the Contractor’s Work may be performed on property that is owned by third party 
property owners and not owned by the Owner. For purposes of the Contractor’s Work under the Contract, property 
insurance and liability insurance maintained by such third party owners shall not cover damage or injury caused by the 
Contractor or its Subcontractors or employees. 
 
Unless the Owner’s Representative agrees otherwise in writing, the Contractor shall require all Subcontractors 
performing Work or services in connection with the Project to maintain the insurance coverages required by this 
Exhibit A, except that the limits and carriers for insurance provided by the Subcontractors shall be determined by the 
Contractor, subject to the Owner’s Representative’s right to reasonably approve such limits and carriers. The 
Contractor shall obtain a certificate of insurance from each Subcontractor evidencing the required coverages prior to 
commencement of Work by such Subcontractor at the Project site and shall deliver copies of such certificates of 
insurance to the Owner and Owner’s Representative promptly upon request of the Owner or Owner’s Representative. 
 
The provisions set forth in this Exhibit A shall survive any termination of the Agreement. 
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EXHIBIT B 
CONTRACTOR’S PROPOSAL 


 
See attached. 
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EXHIBIT C 
HOURLY LABOR RATES AND EQUIPMENT RATES 


 
See attached. 
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EXHIBIT D 
SCOPE DELINEATION DOCUMENT 


(TRACK PARCEL / RIVER PARK PARCEL) 
 


See attached. 
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EXHIBIT E 
DEMOLITION PLAN 


 
See attached. 


 
 
 







Project Name: Northville Downs Scope 2 Demo (Southern Portion) Revision 1.1 Renascent, Inc.


Per McDowell Asbestos Survey dated June 6, 2018 and Seiber Keast demolition plan dated April 14, 2023 25-Jan-24


Scope 1 Base Bid Quantity UOM Quote Clarifications


1 Remove above ground structures and associated foundations and footings 217,101 SF $739,100.00


2 Remove race track aggregate: estimated 1’ in depth 10,165 CYD $121,100.00


3 Remove all pavement including asphalt, concrete, pavers, curb and gutter 1 LS $172,200.00


4 Remove gravel parking areas: includes base material under pavement - assumed removal depth 6” 7,831 CYD $101,500.00 Material used for fill not included in this qty.


5 Remove all above ground appurtenances including bollards, fencing, posts, light poles, etc. 1 LS $34,500.00 Used on-site material for fill.


6 Remove all trees and stumps as noted in provided plans pages 6 and 7A: permitting by others 1 LS $10,600.00


7
Remove abandoned underground utilities as noted in drawing provided 4,509 LF $61,500.00


Used on-site material for fill.  Includes 41 catch basins, and 4 


manholes.


8 Environmental remediation: asbestos abatement per McDowell Asbestos Survey dated 3/26/18 1 LS $448,500.00


9 Backfill structures with class 2 sand and compact: density testing by others 5,331 CYD $24,000.00 Used on-site material for fill.


10 Miscellaneous: includes permitting, sanitation measures, and mobilization 1 LS $24,300.00 Assume cut and cap utilities 5' from Structure


11 Provide and install temporary industrial grade 6’ chain link fencing.  Fencing to be removed upon job completion.  


Includes wind screening and locking gates. 5,100 LF $66,500.00 Post Drive, Top Rail, 2x 24' Gates with Screen.


12 Provide, install and maintain soil erosion fencing: Soil erosion permitting by others 5,100 LF $6,100.00


B Discount if both Scope 1 and Scope 2 are awarded per separate bids 1 LS -$100,000.00


Total Base Bid $1,709,900.00


ALTERNATES


Alternate #1: Tree Replacement Fee 1 LS $43,600.00


Alternate #2: Erosion Control Construction Entrance 1 LS $15,960.00


Alternate #3: Erosion Control Inlet Protection 38 EA $4,180.00


Alternate #4: Erosion Control Silt Log 500 LF $2,125.00


Alternate #5: Land Disturbance Permit 1 ALLOW $9,860.00


Alternate #6: Remove Electrical Feed & Backfill & Unknown items less than 4' below grade. 500 LF $6,750.00


Estimated $13.50/LF for unknown items less than 4' below 


grade use on-site material for fill.  Work performed on T&M 


Basis.  See Labor and equipment sheet for T&M rates 


(Exhibit D).


Potential Credits:


A
Discount to stockpile on site gravel (not asphalt) from parking lot. (Please estimate quantity) 1 LS -$63,000.00


Estimated Qty. given some of the material is used for fill = 


11,862 CY


TOTAL CONTRACT AWARD $1,660,940.00


Potential Additions:


C Provide unit cost or explaination of costs for additional environmental remediation costs for additional work 


discovered.


Schedule & Equipment


1 Please provide a schedule of completion from start to finish. Refer to Exhibt B


2 Please provide an equipment schedule and number and type of trucks on a daily basis for load out. 6 axle or trains. Approximately 40 trucks/trailers per day when in full production.


3 Please indicate if crews will be working on Saturdays. No Saturday work unless required for special purposes or behind schedule.


4 Please provide a list of comparable size jobs completed by your company in the past 3 years. Refer to Exhibit C


Inclusions


The Contractor's scope of work includes the following items:


1 Contractor shall be responsible for pest control throughout the term of the contract.


2 Contractor shall be responsible to safely remove and dispose of any horse manure on site to be disposed in an offsite location.


3 Contractor shall be responsible for all security measures in securing the premises.


4 Contractor shall be responsible for installing appropriate windscreen on fencing.


5 Contractor shall be responsible for appropriate dust control.


6 Contractor shall be responsible for removing any remaining electronic devices not removed by the current owner.


Refer to Exhibit A







LABOR AND EQUIPMENT RATES


UPATED 4/1/23


LABOR RATES


REG RATE OT RATE DOUBLE TIME RATE


54.54$               72.86$               91.18$               


OPERATOR 73.19$               98.77$               124.36$             


CARPENTER


IRON WORKER


TRUCK DRIVER 73.19$               98.77$               124.36$             


FOREMAN 75.83$               102.74$             129.65$             


SUPERINTENDENT 77.15$               104.73$             132.30$             


FIELD ENGINEER 74.70$               97.10$               


PROJECT MANAGER 84.89$               110.37$             


SAFETY SUPERVISOR 73.32$               95.31$               


EQUIPMENT RATES


EXCAVATORS EXAMPLE HOURLY COST CRUSHING/SCREENING EXAMPLE HOURLY COST


≤ 8,000 lbs Case CX37 64.42$     80' Stacker 76.26$         


12,000-15,000 lbs Case CX55 85.15$     100' Stacker 90.27$         


16,000-18,000 lbs Case CX80 138.10$   Screening Plant 250.00$       


25,000-35,000 lbs Case CX145 141.05$   Impact Crusher (may require generator) 656.00$       


45,000-50,000 lbs Case CX210 157.13$   Jaw Crusher (may require generator) 600.00$       


51,000-60,000 lbs Case CX235 190.84$   


70,000-80,000 lbs Case CX350 252.62$   DOZER


90,000-100,000 lbs Case CX490 313.55$   80-89Hp D3K 145.52$       


120,000-130,000 lbs Komatsu PC600 375.33$   90-99Hp D4K 165.42$       


140,000-150,000 lbs Cat 365 397.16$   100-129Hp D5K 189.48$       


160,000-170,000 lbs Case CX700 451.64$   130-149Hp D6N 227.99$       


180,000-200,000 lbs Case CX800 493.74$   170Hp D5 242.84$       


220,000-230,000 lbs EX1100 508.95$   215Hp D6T 257.88$       


240,000-250,000 lbs EX1200 601.86$   238Hp D7R 262.11$       


High Reach 90' 650.00$   354Hp D8T 409.23$       


High Reach 160' 750.00$   


FORKLIFTS


5-6k Gas/LP Hyster H50 30.65$         


Grapple 20% 7-10k Diesel Hyster H90 33.39$         


Magnet 25% 5k Telehandler Genie 2506 82.59$         


Hammer 75% 8k Telehandler Sky Trak 8042 145.06$       


Processor/Shear 80% 10k Telehandler Sky Trak 10054 152.25$       


12k Telehandler JLG 1255 246.05$       


COMPACTOR/ROLLERS


48" Smooth/Pad CS34 102.34$   LIFTS


66" Smooth/Pad CS44 139.94$   19-26' Scissor 20.36$         


84" Smooth/Pad CS56 175.90$   32' Scissor 24.64$         


815 Sheepsfoot 360.46$   35-45' Boom 93.52$         


50-65' Boom 137.43$       


70-85' Boom 159.00$       


90-100' Boom 176.20$       


110-125' Boom 197.85$       


3/31/2024


3/31/2024


Attachments priced based on the % of the 


excavator hourly price.


3/31/2024


3/31/2024


3/31/2024


3/31/2024


CLASSIFICATION RATE EXPIRATION
COST


LABORER 3/31/2024


3/31/2024
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LOADERS CRANES


Skid Loader-Mini Vermeer S600 47.19$     Spyder Crane URW547 225.00$       


Skid Loader-Small Bobcat S70 51.95$     Carry Deck 116.36$       


Skid Loader-Larger Cat 262 86.63$     90Ton RT 454.23$       


ATTACHMENTS 150Ton RT 601.76$       


Broom 12.00$     200Ton Crawler 744.63$       
Schibeci Floor 


Grinders 120.00$   


Backhoe Cat420 87.02$     WATER


Track Loader-963 277.41$   250gal Trailer 18.00$         


Track Loader-973 369.24$   5,000gal Truck 120.00$       


Wheel Loader- ≥1yard Cat903 42.60$     8,000gal Off-Road 271.92$       


Wheel Loader 2-3yard Cat930 128.84$   


Wheel Loader 4-5yard Cat950 144.08$   OFF-ROAD TRUCKS/SCRAPERS


Wheel Loader 6-7yard Cat 972 185.08$   35ton Truck 257.37$       


Wheel Loader 8-9yard Cat980 202.09$   40ton Truck 271.92$       


Wheel Loader 10-11yard Cat988 211.78$   70ton Truck 281.07$       


Terex TS14 268.11$       


SMALL TOOLS/EQUIPMENT


185-200 CFM Air Compressor 32.68$     CONCRETE CUTTING


2-3kw Generator 5.00$       Concrete Saw Truck 180.00$       


25kw Generator 18.00$     includes small tools


35kw Generator 24.87$     slurry vac, generator, hoses


60kw Generator 34.56$     Hand Saw-Gas 46.64$         


750kw Generator 200.00$   Hand Saw-Hydraulic 100.00$       


Georgia Buggy 22.00$     Walk Behind-Diesel 95.00$         


Tip Dumpster >2yd (day) 120.00$   Walk Behind-Electric 75.00$         


Walk Behind Compactor 8.00$       Wall/Wire Saws - Electric 180.00$       


Reversible Compactor 12.00$     Core Drill - Electric 125.00$       


8x10 Steel Plates (day) 160.00$   Medium Demolition Robot DXR300 250.00$       


2-3" Electric/Gas Pump 15.00$     Small Demolition Robot DXR140 110.00$       


HEPA Vac 4.00$       


Chain Fall 25.00$     TRUCKS


6,000lb A Frame 20.00$     Pickup 35.12$         


Manhole Box 275.00$   Dump Truck-Single Axle 72.00$         


Trench Box 300.00$   Dump Truck-Tri-Axle 90.12$         


Jack Hammer-Air 20.00$     Roll-off Tri-Axle 96.12$         


Breaker-Electric 15.00$     Flatbed-Single Axle 72.00$         


Small Power Tools 7.00$       Semi-Flatbed 114.00$       


Semi-Lowboy 144.00$       


Semi-Dump Trailer 144.00$       


Labor rates are considered cost rates and subject to a standard markup of 20% unless othewise agreed to in contract. Premium 


time is based on OT for hours over 8 per day and all day on Saturday. Double time applies on Sundays, Holidays and other times 


outlined in the local labor agreements.


Equipment rates are unmaned and considered cost rates and subject to a standard markup of 10% unless otherwise agreed to in 


contract. Any equipment not listed below, will be calculated using the latest cost rates from Equipment Watch/Blue Book. The 


hourly ownership cost and the operating cost are added together to create the hourly cost rate.
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 ~  City of Northville  ~ 


Counc il Communic a tions  


To: 


From: 


Date: 


Subject: 


Mayor and City Council 


George Lahanas, City Manager 


February 26, 2024 


Professional Services Agreement / Barr Engineering – River Daylighting 


Background:  The developer of the Downs property has chosen Barr Engineering from Minnesota 
to undertake the task of daylighting the Rouge River. Since the property will be owned and 
maintained by the City upon completion, an agreement must be in place for the work to move 
forward.   


Analysis:  The attached professional services agreement has been reviewed by the City 
Attorney and he is here to answer any questions from Council. 


Budget Impact:  None. 


Recommendation:  It is recommended that City Council approve the professional services 
agreement between the City of Northville and Barr Engineering for daylighting the river.  


Recommended Motion:  Move that City Council approve the professional services 
agreement between the City of Northville and Barr Engineering for daylighting the river. 


Geor ge La h a n a s 
DEPARTMENT CITY MANAGER 
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PROFESSIONAL SERVICES AGREEMENT 
 


BY AND BETWEEN 
 


CITY OF NORTHVILLE 
 


AND 
 


BARR ENGINEERING CO. 
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PROFESSIONAL SERVICES AGREEMENT 


This Professional Services Agreement (this “Agreement”) is executed February [●], 2024 (the 
“Execution Date”), but is made effective as of September 12, 2022 (the “Effective Date”), by and 
between the City of Northville, a Michigan municipal corporation (the “City”) and Barr Engineering Co., 
a Minnesota corporation (the “Engineer”). The City and Engineer are sometimes referred to herein 
individually as “Party” or collectively as “Parties”. This Agreement and all terms and conditions of this 
Agreement apply retroactively to the date Services (as defined below) were first provided by the 
Engineer. 


For good and valuable consideration, the legal adequacy and receipt of which are hereby acknowledged, 
the Parties hereby agree as follows: 


1. ENGINEER’S SERVICES AND RESPONSIBILITIES 


1.1 The Engineer agrees to provide the professional services and perform the other undertakings 
described in the Work Order No. 2022-01 dated September 12, 2022 and the proposal letter dated 
January 16, 2024, which documents are attached hereto as Exhibit A (collectively, the 
“Engineer’s Proposal”) including the delivery of all of the documents and other information 
listed in the Engineer’s Proposal (the “Project Deliverables”) and performance of all other 
design, engineering, and construction administration services reasonably inferable from those 
described in the Engineer’s Proposal that are required in connection with the Project (as defined 
below), unless expressly excluded. The Engineer agrees that all Services shall be provided and all 
other undertakings performed exclusively in accordance with the terms of this Agreement. These 
services and undertakings are sometimes collectively referred to in this Agreement as the 
“Services”. 


1.2 For purposes of this Agreement, the term “Project” means the “daylighting” of a portion of the 
Rouge River located on property commonly known as the Northville Downs Site. The Project 
will require the Engineer to coordinate its services with the Project’s geotechnical engineers for 
the footings for the two pedestrian bridges that will cross the Walled Lake Branch of the Rouge 
River.  


1.3 The Engineer represents that it is professionally licensed by, and in good standing as an engineer 
in, the State of Michigan. The Engineer shall provide the City upon request with evidence of such 
licensing and shall, at its sole expense, maintain all required licenses until final completion of the 
Project. The Engineer acknowledges that the Project Deliverables will be used by the City’s other 
design and engineering consultants that are members of the Project Team (as defined in Section 
1.6 below). All Project Deliverables and the Services will comply with all Legal Requirements 
(as defined in Article 19 of this Agreement). 


1.4 The Engineer will provide the Services for the Project with its own personnel. All staff used by 
the Engineer in the performance of the Services shall be qualified by training and experience to 
perform the design and engineering tasks to which they are assigned. The City may direct the 
Engineer to remove any of the Engineer’s personnel to whom the City reasonably objects. The 
Engineer shall also furnish the services of such other of its personnel as necessary or appropriate 
to properly perform the Services. The Engineer’s personnel shall be and remain the sole 
employees of the Engineer and not employees of the City. The Engineer’s project manager for the 
Project is Matt Stone-Palmquist and Engineer’s principle-in-charge for the Project is Tom 
MacDonald. 
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1.5 At the City’s or the City’s Representative’s request, the Engineer also shall provide such 
additional design and engineering services as may be required by the City or the City’s 
Representative in connection with the Project and that may be necessary to effectively design or 
administer the Project, as reasonably determined by the City or the City’s Representative 
(“Additional Services”). The Engineer shall, promptly upon receiving a request and prior to 
engaging in any Additional Services, submit a proposal in a form acceptable to the City and the 
City’s Representative for performance of such specific Additional Services on an hourly basis 
plus anticipated actual reimbursable expenses, with a not to exceed maximum cost. In the event 
the City (or the City’s Representative) and Engineer agree to such proposal, then such Additional 
Services shall be performed in accordance with such proposal and the terms and conditions of this 
Agreement. The Engineer shall not perform any Additional Services until the City or the City’s 
Representative has approved in writing the scope, fees and schedule for or associated with the 
performance of any Additional Services. 


1.6 The Engineer shall coordinate its Services with the services performed by the City’s 
Representative, the other designers and engineers engaged by the City or the City’s 
Representative, and the work to be performed by the construction manager for the Project 
(“Project Team”). 


1.6.1 As part of the Project Team, the City has appointed Hunter Pasteur Northville 
LLC, a Michigan limited liability company, as the “City’s Representative” for 
the Project. The City’s Representative shall provide overall administration of this 
Agreement and the Project solely for the behalf of the City. The City’s 
Representative is a consultant of the City, and the City’s Representative is not a 
design professional, construction contractor or construction manager. The 
services of the City’s Representative will not modify or negate the obligations of 
the Engineer to provide the Services. The appointment of the City’s 
Representative and the activities of the City’s Representative on the City’s behalf 
shall not be deemed to give any third party any claim or right of action against 
the City or the City’s Representative. The services of the City’s Representative to 
advise and consult with the City and to monitor the Services for the Project shall 
be performed for the sole benefit of the City and not for the benefit or reliance of 
the Engineer or the Engineer’s Agents. The City’s Representative shall not be 
responsible for the design or engineering of the Project; for any errors or 
omissions or other deficiencies in the Services; or for the failure of the Services 
to comply with applicable Legal Requirements. 


2. TIME 


2.1 Time is of the essence of this Agreement. The Engineer shall perform the Services and Additional 
Services required or contemplated by this Agreement as expeditiously as is consistent with the 
standard of professional skill and care required hereunder and the orderly progress of the Project. 
Within ten (10) days after the date of this Agreement, the Engineer, shall submit to City’s 
representative for the City’s approval a schedule for the commencement and completion of the 
surveys, documents, plans, drawings, details and specifications and other Project Deliverables 
comprising the Services (collectively, the “Document Production Schedule”). The Document 
Production Schedule may be adjusted by the City or the City’s Representative, in consultation 
with the Engineer, as required or as appropriate as the Project proceeds. The Document 
Production Schedule shall be modified, as required, to comport with the master schedule for the 
Project, a copy of which will be delivered to the Engineer when the master schedule for the 
Project is completed. The Document Production Schedule and the master schedule for the Project 







 


3 
Error! Unknown document property name. 


shall include and take into account allowances for periods of time required for the City’s and 
other members of the Project Team’s review and approval of submissions and for approvals of 
authorities having jurisdiction over the Project.  


2.2 The Engineer shall adhere to and follow the Document Production Schedule. The Document 
Production Schedule shall be subject to the assumptions and understandings contained under the 
heading “Schedule Assumptions Upon Which Schedule is Based” in the Work Order No. 2022-
01, provided, however, to the extent the same conflicts with any terms, provisions, or 
requirements of this Agreement, this Agreement shall govern and control. 


3. FEES AND PAYMENT 


3.1 The City shall pay the Engineer for the full, satisfactory and timely performance of the Services 
the fees set forth in the Work Order No. 2022-01 under the heading “Maximum Compensation 
and Assumptions (“Service Assumptions”) Upon Which Maximum is Based” as adjusted for 
additional scope as set forth in the proposal letter dated January 16, 2024  (the “Fees”). The 
monthly amount payable by the City to the Engineer for such Services shall be the actual amount 
of the Engineer’s fees, based on the hourly rates set forth in Exhibit B attached to this Agreement 
(“Hourly Rate Schedule”), provided that  the total amount payable for the Services shall not 
exceed $272,722.44. The Fees payable to the Engineer are subject to adjustment only pursuant to 
a written modification to this Agreement between the City and Engineer.  


3.1.1 The Engineer shall submit invoices for progress payments for Services performed 
by the Engineer for the Project to the City at the address set forth in Section 3.1.2 
below, stating the amounts due as set forth herein on or about the last business 
day of each month. 


3.1.2 Original invoices shall be submitted to: 


City of Northville 
215 W. Main St. 
Northville, MI 48167 
Attention: [●] 
 
with a copy to: 
 
Hunter Pasteur Northville LLC 
32300 Northwestern Highway 
Suite 125 
Farmington Hills, MI 48334 
Attention: Seth Herkowitz 


 
3.1.3 The Engineer’s invoices shall include details satisfactory to the City to permit the 


City’s verification of sums claimed by the Engineer for Services payable under 
this Agreement. At a minimum, each invoice shall include a summary of each 
cost, fee and/or expense, and shall include a credit for each amount previously 
billed and paid by the City. If the City is due a payment pursuant to the terms and 
conditions of this Agreement at the time the Engineer issues an invoice, the 
Engineer shall apply that amount due the City from the invoice, clearly 
identifying that credit within the invoice. If the payment due the City exceeds the 
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amount of the invoice, the Engineer shall remit payment to the City in that 
amount within ten (10) business days after submitting the invoice. 


3.1.4 The City shall not be responsible for payment to the Engineer until a valid 
invoice has been received in accordance with the requirements of this Article 3. 
Payment will be made within sixty (60) calendar days of receipt of invoice. 


3.1.5 It shall be a condition precedent to the City’s obligation to make each progress 
payment to the Engineer under this Agreement that the Engineer submit lien 
waivers and other documentation reasonably requested by the City in form and 
substance satisfactory to the City. The Engineer shall, promptly upon request of 
the City from time to time, execute and deliver all other instruments necessary to 
effectuate or evidence the Engineer’s waiver and release of all rights, liens and 
interests for Services rendered in connection with the Project after payment is 
received by the Engineer for such Services. 


3.2 The City shall pay amounts due for Additional Services, if any, at the agreed upon price in 
response to invoices submitted not more often than once per month. Fees for Additional Services 
will not be paid unless authorized in advance by the City.  


4. STANDARD OF CARE 


The Engineer shall perform all Services in a professional, skillful, competent and expeditious 
manner in accordance with the industry standards applicable to engineering firms engaged in the 
design and engineering of projects similar in size, scope and complexity to the Project. Neither 
review nor approval of the work product of the Engineer by any person or body shall relieve the 
Engineer from the duty to utilize these standards of professional care in the performance of the 
Services and other duties under this Agreement. If at any time the City notifies the Engineer that 
any Services fail to meet the foregoing standards, the Engineer shall, at its sole cost and expense, 
promptly take all remedial steps required to meet those standards.  


5. TERMINATION AND SUSPENSION 


5.1 Without limiting the City’s right to terminate this Agreement for default by the Engineer as 
provided in Section 5.2, below, the City, by written notice to the Engineer, may terminate this 
Agreement for convenience, in whole or in part, at any time prior to the Agreement’s expiration 
date by providing the Engineer with fourteen (14) calendar days’ prior written notice. 


5.2 Either Party may terminate this Agreement for default where the other Party has materially 
breached this Agreement, provided that the non-defaulting Party provides written notice to the 
other Party of that breach, and the breach is not cured within thirty (30) calendar days of said 
notice.  


5.3 The Engineer shall not cause or permit its interest in this Agreement to pass to any trustee, 
receiver, custodian, or assignee for the benefit of creditors, or otherwise by operation of law. 
Notwithstanding any other provision of this Agreement, and to the extent permitted by law, this 
Agreement and all rights of the Engineer and those claiming through the Engineer under this 
Agreement will automatically cease and terminate, without requirement of notice or opportunity 
to cure if: (i) the Engineer’s interest in this Agreement is taken in execution or by other process of 
law; (ii) a proceeding under any arrangement of debt, insolvency, readjustment of debt, or 
receivership law or statute is filed by the Engineer or against the Engineer by a third party and is 
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not challenged by the Engineer within the time permitted by law or is not dismissed within sixty 
(60) calendar days; or (iii) the Engineer makes an assignment for the benefit of creditors or 
otherwise ceases to exist. 


5.4 Following written notice of termination and prior to the effective date of termination, the 
Engineer shall take all necessary and reasonable steps at the direction of the City to ensure that 
the Services are completed or terminated in an orderly manner or that a smooth transition is made 
to the City or its designee in the performance of the Services. In this regard, the Engineer shall 
deliver to the City reproducible copies of all papers, reports, test results, Materials (as defined in 
Article 11 below), plans, specifications, drawings and other data theretofore prepared by the 
Engineer with respect to the Project by whatever method the City may deem expedient. The 
termination of this Agreement for the Engineer’s default shall not relieve or release the Engineer 
from any liability to the City for negligent acts, errors or omissions arising out of the Project and 
occurring prior to such termination. In the event of termination under this Article 5, the City shall 
be liable only for payment to the Engineer for Services performed to the City’s reasonable 
satisfaction prior to the effective date of the termination, plus any reasonable costs incurred by the 
Engineer in complying with the termination notice. In no event shall the City be liable for 
anticipated profit or fees on Services not performed.  


5.5 The City also reserves the right to suspend performance of Engineer’s Services. If performance of 
the Engineer’s Services is suspended by the City for any reason beyond the Engineer’s control, 
the City shall compensate the Engineer for all Services performed prior to such suspension in 
accordance with the terms of the Agreement, and if the Project is resumed, the Engineer’s 
compensation shall be equitably adjusted. 


6. INDEPENDENT CONTRACTOR 


The Engineer’s relationship to the City in the performance of this Agreement is that of an 
independent contractor. All of the Engineer’s staff and other employees that provided any 
Services under this Agreement shall at all times remain under the Engineer’s exclusive control 
and direction and shall be employees of the Engineer and not employees of the City. The 
Engineer shall pay all wages, salaries and other amounts due the Engineer’s employees and shall 
be responsible for all the Engineer’s employees’ obligations relating to FICA, income tax 
withholdings, unemployment compensation and other similar responsibilities and as such, the 
Engineer shall file all required forms and remit any necessary payments appropriate to the 
Engineer’s tax status.  


7. TAXES 


The Fees and any other amount payable to the Engineer under this Agreement shall be deemed to 
include all applicable Federal, Social Security, excise, state, unemployment, sales, use, and 
income taxes (collectively “Taxes”) imposed in connection with the Services performed and 
materials furnished under this Agreement by the Engineer, and the City shall neither be liable for 
nor shall any extra charges for Taxes be submitted to the City. Unless otherwise directed by the 
City, the Engineer shall obtain any applicable exemption from any state, county, or local sales 
and use taxes applicable to all or any portion of the Services. 


8. ASSIGNMENT AND SUBCONTRACTING 


8.1 The Engineer may not assign, subcontract or delegate its obligations, rights or duties under this 
Agreement, in whole or in part, without the City’s prior written approval. Any such assignment or 
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delegation without such consent shall be void. The City may assign this Agreement, in whole or 
in part, to its parent or any of its subsidiaries or affiliates or the City’s Representative (or an 
affiliate of the City’s Representative) without the consent of the Engineer. In such event, the City 
shall notify the Engineer in writing of such assignment. 


8.2 The City shall have the right to require the Engineer to assign this Agreement, and the Engineer 
hereby consents to this assignment, without any further consent being required of the Engineer, to 
any source of financing in connection with the Project, provided that the source of financing 
agrees to assume the City’s obligations under this Agreement. The Engineer shall execute such 
documents as are required by the City’s source of financing in connection with any assignment of 
this Agreement or as may otherwise be required by the City’s source of financing in connection 
with the City’s financing of the Project. 


9. CONFIDENTIAL INFORMATION 


9.1 In order that the Engineer may effectively fulfill its covenants and obligations under this 
Agreement, it may be necessary or desirable for the City or the City’s Representative to disclose 
or cause disclosure of Confidential Information (as defined in Section 9.2 below) to the Engineer 
pertaining to the Project, the Project site, or the City’s past, present and future plans, schedules, 
financing and activities. The Engineer shall not disclose any Confidential Information or other 
information relating to the Project or the City’s intentions with respect thereto to any person or 
entity, including, without implied limitation, any governmental agency or any news media; 
provided, however, that the Engineer may disclose the Confidential Information to any of its 
officers, employees, agents, subcontractors and consultants (collectively, the “Engineer’s 
Agents”) who need to know such Confidential Information in order to assist the Engineer with 
respect to the performance of the Engineer’s Services and obligations under this Agreement, 
provided, that prior to the Engineer disclosing any such Confidential Information to the 
Engineer’s Agents, the Engineer shall instruct the Engineer’s Agents in writing to treat all 
Confidential Information as information that is confidential and proprietary to the City or the 
City’s Representative and to not disclose any Confidential Information to any other person, entity 
or organization, public or private, without the prior written consent of the City. The Engineer 
agrees that all Confidential Information is proprietary information of the City or the City’s 
Representative, and that the Engineer shall only use the Confidential Information for the purpose 
of performing the Engineer’s Services and other obligations under this Agreement, and the 
Engineer shall in no event use or permit the use of any Confidential Information by the 
Engineer’s Agents or any other parties, for its or their own benefit or in connection with any other 
project or transaction at any time in the future. The Engineer agrees that it will be responsible for 
any breach of the terms and provisions of this Section 9.1 by any of the Engineer’s Agents.  
Notwithstanding the foregoing, the Engineer may disclose that portion of Confidential 
Information which, in the opinion of its legal counsel, is required to be disclosed pursuant to 
proper governmental or judicial process, provided that notice of such process is promptly 
provided to the City and the City’s Representative in order that the City or the City’s 
Representative may have every reasonable opportunity to intervene in such process to contest 
such disclosure. 


9.2 As used in this Agreement, the term “Confidential Information” means all knowledge, 
information, data, materials, and trade secrets gained, obtained, derived, produced, generated or 
otherwise obtained or received by the Engineer or any of the Engineer’s Agents or any of their 
respective affiliates with respect to the Project, the City or the City’s Representative (whether 
prior or subsequent to the date hereof), whether obtained as a result of negotiations of this 
Agreement or performance of preconstruction services or other work for the Project, including, 
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without limitation, information regarding (i) the nature of the Project; (ii) the valuation of the 
Project; (iii) the City’s or the City Representative’s business activities, plans, schedules 
and financial arrangements; (iv) the drawings, plans, specifications, Materials (as defined in 
Article 11 below) and other Project Deliverables prepared by the Engineer or any of the 
Engineer’s Agents and any other information regarding the Project and the Project site; (v) the 
terms and conditions of this Agreement; and (vi) any notes, analyses, compilations, studies, 
interpretations, memoranda or other documents prepared by the City or the City’s Representatives 
or any of their respective affiliates, agents, representatives, employees or consultants or the 
Engineer or any of the Engineer’s Agents or their respective affiliates, which contain, reflect or 
are based upon, in whole or in part, any other Confidential Information obtained or received by or 
furnished to the Engineer. 


9.3 The Engineer shall not use any service mark or trademark of the City or the City’s Representative 
or refer to the City or the City’s Representative in connection with any product, equipment, 
promotion, or publication without the prior written consent of the City or the City’s 
Representative, as the case may be. 


10. INSURANCE 


10.1 Unless otherwise agreed in writing by the City, the Engineer shall secure and maintain the 
following types of insurance: 


10.1.1 Workers Compensation and Occupational Disease Coverage in accordance with 
the laws of the State in which the Project is located. Employer’s Liability 
Coverage shall be secured and maintained with a limit of liability not less than 
One Million Dollars ($1,000,000) each accident. 


10.1.2 Commercial General Liability Insurance with a limit of liability of not less than 
One Million Dollars ($1,000,000) each occurrence and Two Million Dollars 
($2,000,000) in the aggregate for Bodily Injury and Property Damage Coverage. 
The Commercial General Liability Policy shall include Broad Form Blanket 
Contractual Liability Coverage, Broad Form Property Damage Coverage, 
Personal Injury Coverage (with employee exclusion deleted), Independent 
Contractors Coverage and Completed Operations Coverage. The Engineer shall 
also secure and maintain umbrella liability insurance coverage in the amount of 
Ten Million Dollars ($10,000,000) each occurrence and in the aggregate. 


10.1.3 Comprehensive Automobile Liability Coverage with a limit of liability of not 
less than One Million Dollars ($1,000,000) combined single limit for Bodily 
Injury and Property Damage Coverage. The Automobile Liability Coverage shall 
include coverage for all owned, leased non-owned and hired automobiles. 


10.1.4 Pollution Liability Coverage with a limit of liability of not less than Five Million 
Dollars ($5,000,000) per occurrence of loss. 


10.1.5 The Engineer shall secure and maintain Valuable Papers Coverage with a limit of 
liability of not less than Five Hundred Thousand Dollars ($500,000) covering 
“All Risk Perils” for damage to all drawings, specifications, plans, computations, 
sketches, test data, survey results, photographs, renderings or other paper or 
reproductions. 
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10.1.6 From and after the date hereof (or the date on which the Engineer first provided 
any Services in connection with the Project, if earlier than the date hereof) for a 
period of at least three (3) years following the date of substantial completion of 
the Project, the Engineer shall maintain a Professional Errors and Omissions 
insurance policy insuring the Engineer and any other professionals engaged by 
the Engineer with limits of insurance of at least Five Million Dollars 
($5,000,000) per claim and in the aggregate with respect to claims made against 
Engineer or other professionals engaged by the Engineer, for negligent acts, 
errors or omissions of or attributable to the Engineer or other professionals 
engaged by the Engineer in connection with the Project, including prior acts. The 
insurance herein provided may allow for a reasonable deductible of up to 
$50,000, and in the event of any claim against the Engineer or any other 
professionals engaged by the Engineer, the Engineer shall be responsible for 
payment of the deductible amount in addition to all other liability of the Engineer 
for the claim as herein provided. 


10.2 The Engineer shall furnish the City and the City’s Representative with certificates of insurance 
and policy endorsements prior to commencing any Services. Failure of the City or the City’s 
Representative to demand or insist on delivery of certificates shall not relieve the Engineer of any 
obligation under this Article 10.  All insurance certificates should be issued on the “ACORD” 
Certificate of Insurance Form and be accompanied by an endorsement to the Engineer’s policy 
evidencing that all insurance required by this Article 10 is being maintained. The Engineer shall 
provide the City and the City’s Representative with renewal certificates not less than thirty (30) 
days prior to expiration of any coverage evidenced on the certificate of insurance.  


10.3 The City, the City’s Representative, the City’s Representative’s lender, Hunter Pasteur Homes, 
LLC, Soave Enterprise LLC, and Toll Northeast V Corp. shall be listed as an additional named 
insured(s) with respect to each of the policies described in Section 10.1 above, except for the 
workers’ compensation and professional liability policies. Coverage for the additional insureds 
shall be at least as broad as that afforded the first named insured. Additional insured status shall 
extend to both ongoing operations and completed operations, and shall not limit the Engineer’s 
insurance carrier’s obligation to indemnify the Indemnitees to the extent of the Engineer’s 
negligence. 


10.4 All policies described in this Article 10 shall be issued by carriers licensed in the State of 
Michigan, rated “A- VII” or higher by A.M. Best’s Key Rating Guide, and acceptable to the City 
and shall contain a provision that coverage afforded under the policies will not be cancelled or not 
renewed until at least thirty (30) days’ prior written notice has been given to the City (ten (10) 
days’ notice for non-payment of premium is acceptable).  


10.5 All insurance policies required in Section 10.1 above shall be primary insurance, and any 
insurance carried by the City or City’s Representative shall be noncontributory and excess 
insurance only. The Engineer agrees to waive all rights of subrogation it may have or any rights 
that may pass to its insurance carriers for the payment of claims by either of them. It is 
understood that insurance coverage described herein does not limit any obligations or liability of 
the Engineer under this Agreement. 


11. INTELLECTUAL PROPERTY RIGHTS 


11.1 Any and all ideas, inventions, documents, lists, data materials and/or Project Deliverables 
(hereinafter “Materials”) developed and produced by the Engineer while providing Services will 
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become the exclusive property of the City and the City’s Representative, and the City and/or the 
City’s Representative shall have the right to use them for any purpose without any additional 
compensation to the Engineer. The Engineer agrees to exercise reasonable care to avoid making 
any Materials developed pursuant to this Agreement available to any third party. The Engineer 
will be liable to the City and the City’s Representative for all damages, including reasonable 
attorneys’ fees, in the event Materials are made available to third parties by the Engineer in any 
manner not authorized by the City or the City’s Representative.  


11.2 Upon termination of this Agreement by the City pursuant to Article 5, upon completion of the 
Project or upon the City’s or the City’s Representative’s request, the Engineer shall deliver all 
such Materials to the City and the City’s Representative, and the Engineer agrees to make no 
further use thereof. Nevertheless, it is understood by the City and the City’s Representative that 
all Materials may be inappropriate for use in connection with any other project. Therefore, the 
Engineer shall not be responsible for the use of such Materials in connection with any project 
other than the Project for which they were specifically prepared. 


12. NON-EXCLUSIVITY 


Each Party reserves the right to contract with other firms or individuals to provide or procure 
services similar to those being performed by the Engineer hereunder. Notwithstanding the 
foregoing, the Engineer agrees that it will not perform work for any person, firm or company that 
would conflict with or impair the Engineer’s performance of the Engineer’s duties under this 
Agreement. 


13. INDEMNIFICATION 


13.1 To the fullest extent permitted by law, the Engineer shall indemnify, defend (with counsel 
reasonably acceptable to the City and the City’s Representative) and hold harmless the City, the 
City’s Representative and their respective members, managers, officers, directors, shareholders, 
trustees, beneficiaries, partners, consultants, agents and employees (collectively, “Indemnitees”) 
from and against any and all loss, costs, damages, settlements, judgments, and claims of every 
type and character, including court costs and reasonable attorneys’ fees, to the extent caused by 
the negligent acts, errors or omissions of the Engineer or anyone acting by through or under the 
Engineer in connection with the Project. Such obligation shall not be construed to negate, abridge 
or otherwise reduce any other obligation of indemnification running to an Indemnitee that would 
otherwise exist. The extent of the foregoing indemnification, defense, and hold harmless 
provision shall not be limited by any provision of insurance required pursuant to this Agreement 
and shall survive the termination of this Agreement. 


Notwithstanding the foregoing, the parties agree that the Engineer shall not have a defense 
obligation with respect to any professional liability claims. 


13.2 With respect to claims against any Indemnitee by any employee of the Engineer, anyone directly 
or indirectly employed by the Engineer or anyone for whose acts the Engineer may be liable, the 
indemnification obligations under this Article 13 shall not be limited in any way by any limitation 
on the amount or type of damages, compensation or benefits payable by or for the Engineer under 
workers’ compensation acts, disability benefit acts or other employee benefit acts. 
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14. DISPUTES 


14.1 Except for the right of either Party to apply to a court of competent jurisdiction for a temporary 
restraining order, a preliminary injunction, or other equitable relief to preserve the status quo or 
prevent irreparable harm, all disputes, controversies or claims between the Parties arising under 
or in connection with this Agreement shall be settled, to the extent possible, by good faith 
negotiations within thirty (30) calendar days following a request by a Party for resolution of a 
dispute. 


14.2 Any dispute, controversy or claim arising out of or in connection with this Agreement, including 
without limitation any dispute regarding the enforceability of any provision, which cannot be 
resolved through good faith negotiations within the period set forth in Section 14.1, or such 
longer period of time as may be mutually agreed between the Parties, shall be submitted to 
conclusive and binding arbitration before a panel of three arbitrators in Oakland County, 
Michigan in accordance with the Construction Industry Arbitration Rules of the American 
Arbitration Association. Each Party shall appoint one arbitrator and the two chosen arbitrators 
shall select and agree upon the third. The arbitrator will, as soon as practicable, render a final and 
binding decision in accordance with the terms of this Agreement. The powers of the arbitrator 
will include the power to award monetary damages, declaratory judgments, specific performance 
and injunctive and other equitable relief. The arbitrator will not have the power to modify or 
amend in any respect the provisions of this Agreement or to award punitive, exemplary, 
consequential, incidental or other special damages. The decision of such arbitration shall be final 
for all purposes and may be enforced in an appropriate court in accordance with Legal 
Requirements. 


14.3 Pending final resolution of a dispute, controversy or claim, the Engineer shall proceed diligently 
with the performance of the Services, and the City shall continue to make payments as to 
undisputed amounts in accordance with the requirements of this Agreement. 


 
15. LIMITATION OF LIABILITY 


15.1 Mutual Limited Waiver of Consequential Damages. The City and Engineer waive claims against 
each other for the following consequential damages arising out of or relating to this Agreement: 
(a) as to the City, consequential damages incurred by the City for losses of profit, business and 
reputation and for loss of management or employee productivity or of the services of such 
persons; and (b) as to the Engineer, consequential damages incurred by the Engineer for principal 
office expenses including the compensation of personnel stationed there, for losses of financing, 
business and reputation, and for loss of profit from Services not performed. This mutual limited 
waiver of consequential damages is applicable to the consequential damages described in this 
Article 15 due to either party’s delay in performance and for any termination of this Agreement in 
accordance with Article 5. Notwithstanding anything in this Article 15 to the contrary, the City 
does not waive any claims related to or associated with the Engineer’s indemnification 
obligations under this Agreement with respect to third-party claims. In addition, nothing in this 
Article 15 shall serve to waive or reduce any claim by the City that is covered or would be 
covered by insurance to be carried by the Engineer and the foregoing limited waiver of 
consequential damages shall not serve to limit any claim under insurance policies maintained or 
required to be maintained by the Engineer.   


15.2 Overall Limitation. Notwithstanding anything to the contrary contained in this Agreement, the 
aggregate liability of the Engineer to the City in relation to this Agreement shall not exceed an 
amount equal to $5,000,000. The preceding limitation of liability shall not apply to, and no credit 
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shall be issued against such liability limitation for: (a) the Engineer's indemnification obligations 
under this Agreement with respect to third-party claims; (b) claims that arise or result from 
fraudulent or unlawful acts, or the gross negligence or willful misconduct of the Engineer or 
Engineer's Agents; or (c) the Engineer's costs of reperforming any defective Services under this 
Agreement. 


16. COOPERATION AND CITY’S PARTICIPATION 


16.1 The City agrees to comply with all reasonable requests of the Engineer and provide access to all 
documents reasonably necessary for the Engineer to perform its duties under this Agreement. 
Engineer shall comply with all reasonable requests of the City and the City’s Representative in 
order for the City and the City’s Representative to properly assess the Engineer’s performance 
hereunder. 


16.2 The Engineer understands and agrees that the City may, on its own behalf or through its 
designated representative or representatives (including the City’s Representative), actively 
participate in the Project. The Engineer expressly acknowledges that any such participation in the 
Project shall in no way relieve the Engineer of the Engineer’s duties and responsibilities under 
Legal Requirements or this Agreement. 


16.3 The Engineer specifically agrees to cooperate and assist the City in any arbitration or litigation 
brought against or by the City against any parties other than the Engineer, including the 
furnishing of documentation, expert testimony and participation in pretrial discovery. Litigation 
assistance services of the Engineer performed upon the City’s written request shall be furnished 
and compensated as Additional Services, except insofar as the Engineer is required to provide 
such services by legal process or subpoena. 


17. ENTIRE AGREEMENT 


This Agreement along with any exhibits and attachments hereto contain the entire understanding 
between the Parties hereto relating to the subject matter hereof, and supersede all prior and 
collateral written or oral communications, reports, understandings, and agreements, if any, 
between the Parties. Each Party to this Agreement acknowledges that no representations, 
inducements, promises, or agreements, orally or otherwise, have been made by any Party, or 
anyone acting on behalf of any Party, which are not contained in this Agreement, and that no 
other Agreement, statement, or promise not contained in this Agreement will be valid or binding. 
This Agreement is not subject to change or modification except by written agreement signed by 
both Parties. 


18. APPLICABLE LAW 


This Agreement shall be governed by and interpreted in accordance with the laws of the State of 
Michigan and the laws applicable therein, without reference to its principles of conflict of laws. 
The exclusive jurisdiction for any legal proceeding (other than any arbitration proceedings) 
regarding this Agreement shall be the Oakland County Circuit Court in Pontiac, Michigan and the 
United States District Court for the Eastern District of Michigan (“Agreed-Upon Venues”), if 
jurisdiction is proper, and no other venues. The parties stipulate that this Agreement is an arms-
length transaction entered into by sophisticated parties, and that the Agreed-Upon Venues are 
convenient, are not unreasonable, unfair or unjust, and will not deprive any party of any remedy 
to which it may be entitled. The Parties agree to consent to the dismissal of any action arising out 
of this Agreement that may be filed in a venue other than one of the Agreed-Upon Venues; the 
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reasonable legal fees and costs of the party seeking dismissal for improper venue will be paid by 
the party that filed suit in the improper venue. THE PARTIES HEREBY EXPRESSLY WAIVE 
ALL RIGHTS TO A JURY TRIAL. 


19. COMPLIANCE WITH LAWS 


19.1 Consistent with the standard of care set forth in Article 4 above, the Engineer agrees and warrants 
that the Engineer’s performance of all Services hereunder shall comply with all applicable 
permits and licenses and all requirements of applicable Federal, State and local laws, orders, 
regulations and standards including, without limitation, provisions relating to equal employment 
opportunity, nondiscrimination based on race, color, creed, religion, sex, age, disability, or ethnic 
origin, wages and hours, occupational safety and health, and immigration, or any law, regulation 
or rule that governs or applies to the Services (collectively and individually, “Legal 
Requirements”). 


20. PUBLICITY 


Any publicity or advertising in connection with the subject matter of this Agreement proposed by 
either Party shall be subject to the prior written approval of the other Party. 


21. SEVERABILITY 


If any term or provision of this Agreement shall, to any extent, be determined by a court of 
competent jurisdiction to be invalid, void, or unenforceable, the remaining provisions of this 
Agreement shall not be affected thereby, and each term and provision of this Agreement will 
continue in full force and effect without being impaired or invalidated in any way. 


22. ATTORNEY’S FEES 


22.1 The prevailing party in any action or proceeding that arises out of this Agreement shall be entitled 
to recover reasonable attorney’s fees, costs, and litigation expenses from the non-prevailing party. 
The “prevailing party” will be determined by the court before whom the action was brought based 
upon an assessment of which party’s major arguments or positions taken in the suit or proceeding 
could fairly be said to have prevailed over the other party’s major arguments or positions on 
major disputed issues in the court’s decision. 


22.2 Should the City, without fault on the City’s part, be made a party to any dispute resolution 
process instituted by the Engineer or by any third party against the Engineer, or any such other 
person or otherwise arising out of or resulting from any act, omission or transaction of the 
Engineer, the Engineer covenants to save and hold the City harmless from any judgment rendered 
against the City and all costs and expenses, including reasonable attorneys’ fees, incurred by the 
City in or in connection with such dispute resolution process. 


23. NON-WAIVER 


The failure of either Party to insist on strict compliance with any of the terms, covenants, or 
conditions of this Agreement by the other Party shall not be deemed a waiver of that term, 
covenant, or condition. 
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24. SURVIVAL 


The terms, conditions and warranties contained in this Agreement that by their sense and context 
are intended to survive the termination or expiration of this Agreement shall so survive. 


25. THIRD PARTY BENEFICIARIES 


25.1 The City and Engineer acknowledge and agree that the City’s Representative is a third party 
beneficiary of this Agreement with a direct right of enforcement hereunder. In addition, the City 
and the City’s Representative shall be third party beneficiaries of all subconsultant agreements 
and any other agreements between the Engineer and the Engineer’s Agents. 


25.2 Except as expressly set forth in Section 25.1 above, nothing herein shall create a contractual 
relationship with or cause of action in favor of a third party against either the City or Engineer. 


26. NOTICES 


Any notices required to be given under this Agreement by either Party to the other shall be 
deemed to have been duly given or served if in writing and either: (i) personally served; (ii) 
delivered by pre-paid nationally recognized overnight courier service with evidence of receipt 
required for delivery; (iii) forwarded by Registered or Certified mail, return receipt requested, 
postage prepaid; or (iv) e-mailed with evidence of receipt and followed by delivery of a copy of 
the notice by first class mail; in all such cases addressed to the Parties at the addresses set forth 
below. Each such notice shall be deemed to have been given to or served upon the Party to which 
addressed on the date the same is delivered or delivery is refused. Either Party hereto may change 
its address to which said notice shall be delivered or mailed by giving written notice of such 
change to the other Party hereto, as herein provided. 


Notices to the City shall be sent to: Notices to the Engineer shall be sent to: 


City of Northville Barr Engineering Co. 
215 W. Main St. 2005 Boardwalk Street, Suite 100 
Northville, MI 48167 Ann Arbor, MI 48108 
Attention: [●] 
Email: [●] 


Attention: Tom MacDonald 
Email: tmacdonald@barr.com 


 
with a copy to: 
 
Hunter Pasteur Northville LLC 
32300 Northwestern Highway 
Suite 125 
Farmington Hills, MI 48334 
Attention: Seth Herkowitz 
Email: seth@hunterpasteurhomes.com 


 


  
27. AUDITS 


27.1 The Engineer shall maintain accurate records of all expenses incurred and income received in 
connection with this Agreement. All such records shall be held at least three (3) calendar years 
after statements are prepared and rendered by the Engineer and received by the City. 
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27.2 The Engineer further agrees to permit the City and the City’s Representative, or their 
representatives and designees, to examine and audit these records at all reasonable times while 
this Agreement remains in force and for three years after its termination. The expense of such 
audit or examination shall be borne by the City. 


28. HEADINGS 


The headings of each paragraph are for reference only and shall not be construed as part of this 
Agreement. 
 


29. EXHIBITS 


The following Exhibits are attached to and incorporated in this Agreement by reference as if fully 
set forth herein: 


Exhibit A: Engineer’s Proposal 
• Exhibit A-1 – Work Order No. 2022-01 dated September 12, 2022 
• Exhibit A-2 – Proposal letter dated January 16, 2024  
Exhibit B: Hourly Rate Schedule 


 


[Signature Page Follows]
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IN WITNESS WHEREOF the Parties hereto have caused this Agreement to be executed by their duly 
authorized representatives. 


City: 
City of Northville, a Michigan municipal corporation 


Engineer: 
Barr Engineering Co., a Minnesota corporation 


 
 
 
By: __________________________________ 


 
 
 
By: __________________________________ 


Name: __________________________________ Name: __________________________________ 
Title: __________________________________ Title: __________________________________ 
Date: __________________________________ Date: __________________________________ 
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EXHIBIT A 
Engineer’s Proposal 
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Exhibit A-1 
Work Order No. 2022-01 


 
See attached. 
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Exhibit A-2 
Proposal Letter Dated January 16, 2024 


 
See attached. 
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EXHIBIT B 
Hourly Rate Schedule 
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Work Order No. 2022-01 


 


Applicable to Agreement Dated September 12, 2022 


 


between 


 


Barr Engineering Co. (Barr) Hunter Pasteur Homes Northville, LLC (Client) 


3005 Boardwalk Street, Suite 100 32300 Northwestern Highway 


Ann Arbor, Michigan 48108 Farmington Hills, Michigan 48334 


  


 


 


Designated Representatives:   Designated Representative: 


   


PM:  Matt Stone-Palmquist  Omar Eid 


   


PIC:  Tom MacDonald   


 


 


I. Scope Language 


 Task 1. Data Collection and Review 


• Gather and review existing data 


• Project Kickoff Meeting with Owner 


• Review existing soil borings and recommend additional borings, if necessary 


• Review existing civil surveys documenting existing conditions 


• Review existing utility data and information 


• Review hydraulic modeling results for existing conditions 


• Conduct a geomorphic study of reference conditions at prior-identified location of preliminary 


geomorphic study. 


• Assemble feasibility study document 


 


Task 2. Design and Municipal Coordination/Approvals 


• Complete Schematic Design (SD) drawings (sketches, channel alignment, planform, flood 


prone boundary, typical section) 


• Complete 50% SD plans for Site Plan Approval (SPA) submittal 


• Provide input to GMA on river portion of the SD renderings 


• Provide quantities for others to develop a cost opinion for the 100% SD drawings 


• Complete Design Development (DD) drawings (sketches, channel alignment, planform, flood 


prone boundary, typical section) 


• Prepare 50% Design Development (DD) drawings 


• Provide 50% revised DD drawings to river task force 


• Develop proposed condition hydraulic model 


• Assist with municipal approvals 


• Attend Planning Commission final site plan meetings (2 meetings) 


• Assist with preparation for City Council meeting 


• Attend City Council Meeting for final site plan approval (up to 2 meetings) 
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• Participate in project coordination and review meetings with the design team and/or owner 


(up to 7 meetings) 


• Participate in project coordination and stakeholder review meetings with River Task Force (up 


to 5 meetings) 


 


Task 3. Construction Documents and Bid Package 


• Prepare 75% CD drawings 


• Address 75% CD comments from Owner 


• Prepare and provide 100% CD drawings 


 


Task 4. EGLE Water Resources Permit 


• Prepare Joint Permit Application (JPA) 


• Prepare a Basis of Design memorandum sufficient for EGLE permitting purposes 


• Prepare supporting documents (e.g., hydraulic modeling report) 


• Submit the JPA package with application fee 


• Coordinate with EGLE during review period (including USEPA and USACE as part of EGLE 


review) 


• Respond to JPA correction requests and requests for additional information (up to 2 each) 


• Participate in coordination and review meetings with agencies (up to 2 meetings) 


 


Task 5. FEMA Conditional Letter of Map Revision (CLOMR) 


• Obtain and review effective Flood Insurance Study, Flood Insurance Rate Map, and previous 


Conditional Letter of Map Revision (CLOMR) for project area 


• Compile HEC-RAS modeling per FEMA requirements 


• Prepare Work Map and Annotated FIRM 


• Prepare FEMA MT-2 form for CLOMR application 


• Obtain city concurrence (includes one meeting) 


• CLOMR application to FEMA with application fee 


• FEMA follow-up (40 hours staff time assumed) 


• Coordination and review meeting participation with agencies (up to 2 meetings) 


 


Task 6. Soil Erosion & Sedimentation Control (SESC) Permit 


• Prepare SESC plans and details for river daylighting and submit to SKE for permitting 


 


Task 7. Bid Package 


• Prepare and provide 100% drawings “for bid” 


• Prepare and provide technical specifications for daylighting 


• Prepare for and attend up to 2 coordination meetings 


 


Task 8. Bidding Assistance 


• Contractor bidding / scoping 


• Attend pre-bid meeting (1) 


• Respond to bidder questions and issue addendums, as appropriate 


• Participate in post bid interviews (up to 3 interviews in 1 meeting) 


• Make recommendation for award 
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Task 9. Construction Observation 


• Attend up to 6 one-hour construction progress meetings while river daylighting work is in 


progress 


• Observe and document construction activities (assume 12 events of up to 4 hours duration, 


including travel time) 


• Assist with interpretation of contract documents applicable to river daylighting 


• Conduct inspections and approve completed work related to river daylighting 


• Coordinate with owner and construction contractor 


 


 


II. Maximum Compensation and Assumptions ("Service Assumptions") Upon Which 


Maximum is Based 


 Fees will be billed at Barr’s standard rates in effect at the time the work is undertaken and on a time-


and-material basis with a total not to exceed budget of $219,000 for the scope of work based on the 


following tasks and costs and assumptions listed in the scope of work and in the proceeding section: 


 


task 


labor 


subtotal expenses 


Estimated 


total cost 


1. Data Collection & Review $25,000 $1,000 $26,000 


2a. Design  $43,000 ----- $43,000 


2b. Municipal 


Coordination/Approvals 


$14,900 $600 $15,500 


3. Construction Drawings $13,500 ----- $13,500 


4. EGLE Water Resources Permit 


Application 


$39,100 $600(1) $39,700 


5. FEMA CLOMR Application $48,100 -----(2) $48,100 


6. SESC Permit Application $4,000 ----- $4,000 


7. Bid Package $9,600 $100 $9,700 


8. Bidding Assistance $5,800 $200 $6,000 


9. Construction Observation $12,750 $750 $13,500  
total $215,750 $3,250 $219,000 


Notes: 


(1) Estimated $4,500 EGLE fees to be paid by Client 


(2) Estimated $6,500 FEMA fees to be paid by Client. 


 


 


III. Schedule and Assumptions Upon Which Schedule is Based 


 The proposed schedule is anticipated to be a 24-month project cycle from the time notice to proceed is 


given.  


 


The scope, schedule, and budget described herein are based in part on the following assumptions: 


• Barr will manage to the total agreed upon, not-to-exceed cost for the combined tasks, with the 


understanding that individual tasks may be completed under or over their estimated cost.  
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• Barr’s estimated fees for the design and permitting tasks (Tasks 1-7) include an assumption of 


40 hours of staff time for coordination within the project team between Barr, SKL, and GMA, in 


addition to the coordination and review meetings specifically identified in this proposal. 


• The design of the site beyond the top of the river bank will be the responsibility of others. This 


includes the park space that surrounds the river, any bridges, and the area for mixed-use 


development and associated stormwater management features and utilities.  


• The amount of space needed for the river channel and floodplain will be determined in an 


iterative process between Barr and other members of the development team.  


• It is assumed that demolition plans for existing buildings and relocation plans of existing 


utilities will be provided by others.  


• Existing conditions survey, in AutoCAD Civil 3D, will be provided to Barr by others.  Existing 


conditions survey will include at a minimum site topographic information, existing utilities, 


existing buildings/structures, and any other features that may be relevant to site development.     


• An EGLE permit sought under this scope of work is limited to the river daylighting. 


Coordination time with EGLE assumed to be up to 40 hours of staff time. 


• EGLE permit application fee ($3,500) to be paid directly by Client. 


• Existing conditions hydraulic model will be provided to Barr by others. Barr will not peer review 


the existing conditions model as the model has already been reviewed by the Federal 


Emergency Management Agency (FEMA) for the Conditional Letter of Map Revision (CLOMR). 


Any changes to the existing conditions hydraulic model that may be required by EGLE and/or 


US Army Corps of Engineers as part of the JPA permitting process will be considered an Extra 


Service. 


• Property owner notifications for floodway revision, if required, will be completed by City. 


• 40 hours of staff time will be necessary to respond to FEMA comments following initial CLOMR 


application.  


• Features discharging stormwater to the river will be designed by others and will not be 


reflected in the proposed condition hydraulic model to be developed by Barr. 


• The Letter of Map Revision (LOMR) following construction is not included in this scope of work 


at this time. Barr’s assistance in that process, if requested, will be considered an Extra Service. 


• River Task Force meetings, City Council meetings, and Planning Commission meetings will be 


arranged and advertised by others. Each meeting assumed to be in-person and no more than 


2 hours in duration with Barr’s involvement limited to presenting current work products 


produced for other portions of this scope of work. 


• Cost opinions will be developed by others based on quantities provided by Barr. 


• Bid evaluation and tabulation will be completed by others. 


• Construction observation for the river daylighting is expected to last up to 12 weeks. Barr will 


attend bi-weekly construction progress meetings and will provide weekly site visits. 


Construction observation and documentation is not intended to be exhaustive and will be 


limited to spot checking, selective sampling, and similar methods of general observation of the 


work based on our professional judgment, requiring an average of 4 hours per week. We will 


endeavor to determine if the work is proceeding in accordance with the Permit and any 


additional construction drawings/specifications (if supplied). We will inform you any 


deficiencies identified. Barr neither guarantees the performance of any Contractor nor assumes 


responsibility for any Contractor’s failure to furnish and perform the Work in accordance with 


the design and/or associated contract documents, or for the acts or omissions of any 


Contractor, Subcontractor, or Supplier. 
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• All construction layout survey and record drawing production is not included in this scope of 


work at this time. Barr’s assistance in that process, if requested, will be considered an Extra 


Service. 


• Any post construction monitoring that may be required by permits being sought under this 


scope or work will be considered an Extra Service. 


 


 


 


ACCEPTED AND AGREED TO: 


 


BARR ENGINEERING CO.   Hunter Pasteur Homes Northville, LLC 


     


By: 
 


 By:  


     


Title: Vice President  Title:  


     


Date: September 12, 2022  Date:  


 







 


 


Barr Engineering Co. 3005 Boardwalk Street, Suite 100, Ann Arbor, MI  48108   734.922.4400  www.barr.com 


January 16, 2024 


Seth Herkowitz 
Hunter Pasteur Homes Northville, LLC 
32300 Northwestern Highway, Suite 125      
Farmington Hills, MI 48334 


Re: Proposal to provide additional professional services for the Walled Lake Branch River 
Daylighting project  


Dear Mr. Herkowitz: 


Barr Engineering Co. (Barr) is pleased to present our proposal for additional professional services for the 
daylighting of a 1,200 linear foot reach of the Walled Lake Branch of the Rouge River. This proposal is 
intended to address currently out-of-scope services that Hunter Pasteur Homes Northville, LLC (HPH) has 
requested of Barr in support of the daylighting project as described in Professional Services Agreement by 
and Between Hunter Pasteur Northville, LLC and Barr Engineering Co. and dated September 12, 2022 (“the 
Agreement”).  


This additional scope is described as follows: 


Design and Municipal Coordination/Approvals 


This scope was performed by Barr as part of Task 2 of the Agreement and is now complete. Barr 
participated in additional meetings with the client, client’s consultant team, and City boards and 
taskforces, and revised river design plans in response to feedback provided by those meetings, for the 
purpose of developing a river design plan that was ultimately approved by the Northville Planning 
Commission on November 21, 2023. The value of this additional scope (based on Barr’s time and 
material rates in effect at the time the of work was performed) was $48,722.44.  


Coordination with HPH team on EGLE Remediation and Redevelopment Division Review 


This is a new scope item not previously included in the Agreement. Barr will coordinate with the client 
and client’s consultant team to support the EGLE Remediation and Redevelopment Division (RRD) 
review of brownfields redevelopment work that spatially overlaps with the proposed river daylighting 
project. Barr’s involvement will be limited to describing the river design work and Barr’s 
understanding of the EGLE Water Resources Division (WRD) review process as developed in other 
phases of the Barr work scope. This task is limited to electronic communications and attending up to 
four hours of meetings. Any soil remediation consultation or design work that may be required for 
any governmental approvals is expressly excluded from this scope of work. It is assumed that the 
EGLE RRD process will not require design or plan changes to Barr work products. We estimate the cost 
of this task to be $5,000 (based on Barr’s time and material rates in effect at the time the work is 
performed).  


With these additional scopes of work, Barr’s approved budget would be increased from $219,000 to a 
new, not-to-exceed, total of $272,722.44.  







Seth Herkowitz 
January 16, 2024 
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Thank you for the opportunity to provide this proposal.  We would be happy to discuss this project with 
you further. If you have any questions or would like additional information, please contact me 218 529-
7159, tmacdonald@barr.com) or Matt Stone-Palmquist (734-645-0830, mstone-palmquist@barr.com).  


Sincerely, 
 


BARR ENGINEERING CO.  


 
Tom MacDonald 


Its Vice President 
 


 


 


 


 
Matt Stone-Palmquist 


Project Manager 
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 ~  City of Northville  ~ 


Counc il Communic a tions  


To: 


From: 


Date: 


Subject: 


Mayor and City Council 


George Lahanas, City Manager 


February 26, 2024 


Professional Services Agreement / Grissim Metz Andriese – Landscaping 
River Park   


Background:  The developer of the Downs property has chosen Grissim Metz Andriese Landscape 
Architects to perform the landscaping design for the daylighted Rouge River on the Downs site. Since 
the property will be owned and maintained by the City upon completion, an agreement must be in 
place for the work to move forward.   


Analysis:  The attached professional services agreement has been reviewed by the City 
Attorney and he is here to answer any questions from Council. 


Budget Impact:  None. 


Recommendation:  It is recommended that City Council approve the professional services 
agreement between the City of Northville and Grissim Metz Andriese.  


Recommended Motion:  Move that City Council approve the professional services 
agreement between the City of Northville and Grissim Metz Andriese. 


Geor ge La h a n a s 
DEPARTMENT CITY MANAGER 
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PROFESSIONAL SERVICES AGREEMENT 


 


BY AND BETWEEN 


 


CITY OF NORTHVILLE 


 


AND 


 


GRISSIM METZ ANDRIESE ASSOCIATES, INC. 
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PROFESSIONAL SERVICES AGREEMENT 


This Professional Services Agreement (this “Agreement”) is executed February 14, 2024 (the 


“Execution Date”), but is made effective as of December 16, 2022 (the “Effective Date”), by and 


between the City of Northville, a Michigan municipal corporation (the “City”) and Grissim Metz 


Andriese Associates, Inc., a Michigan corporation (the “Landscape Architect”). The City and Landscape 


Architect are sometimes referred to herein individually as “Party” or collectively as “Parties”. This 


Agreement and all terms and conditions of this Agreement apply retroactively to the date Services (as 


defined below) were first provided by the Landscape Architect. 


For good and valuable consideration, the legal adequacy and receipt of which are hereby acknowledged, 


the Parties hereby agree as follows: 


1. LANDSCAPE ARCHITECT’S SERVICES AND RESPONSIBILITIES 


1.1 The Landscape Architect agrees to provide the professional services and perform the other 


undertakings described in the Landscape Architect’s Proposal revised December 16, 2022 and the 


approved Additional Services request dated August 17, 2023, copies of which are attached hereto 


as Exhibit A (collectively, the “Landscape Architect’s Proposal”) including the delivery of all 


of the documents and other information listed in the Landscape Architect’s Proposal (the 


“Project Deliverables”) and performance of all other landscape design and engineering services 


reasonably inferable from those services and tasks described in the Landscape Architect’s 


Proposal that are required in connection with the Project (as defined below), unless expressly 


excluded. The Project Deliverables include (but are not limited to) the landscape plans attached 


hereto as Exhibit B.  The Landscape Architect agrees that all Services shall be provided and all 


other undertakings performed exclusively in accordance with the terms of this Agreement. These 


services and undertakings are sometimes collectively referred to in this Agreement as the 


“Services”. In addition, this Agreement is a substitute for and replacement of the fee information 


set forth under the headings “Compensation” and “Reimbursable Expenses” in the Landscape 


Architect’s Proposal and all references thereto shall be references to this Agreement.  


1.2 For purposes of this Agreement, the term “Project” means the “daylighting” of a portion of the 


Rouge River located on property commonly known as the Northville Downs Site. 


1.3 The Landscape Architect represents that it is professionally licensed by, and in good standing as a 


landscape architect in, the State of Michigan. The Landscape Architect shall provide the City 


upon request with evidence of such licensing and shall, at its sole expense, maintain all required 


licenses until final completion of the Project. The Landscape Architect acknowledges that the 


Project Deliverables will be used by the City’s other design and engineering consultants that are 


members of the Project Team (as defined in Section 1.6 below) including, but not limited to, the 


“Project Architects”: Seiber Keast Lehner Inc., Barr Engineering Co., MA Engineering, and G2 


Consulting Group. Subject to the standard of care defined in Article 4, all Project Deliverables 


and the Services will comply with all Legal Requirements (as defined in Article 19 of this 


Agreement) and each of the Project Deliverables will be suitable for its intended purpose, as 


understood by the Landscape Architect, in all respects. 


1.4 The Landscape Architect will provide the Services for the Project with its own personnel. All 


staff used by the Landscape Architect in the performance of the Services shall be qualified by 


training and experience to perform the design and engineering tasks to which they are assigned. 


The Landscape Architect shall submit, for the City’s approval, a team or staffing proposal for the 
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Project, complete with job description, names and previous experience of all engineering 


personnel. The City may direct the Landscape Architect to remove any of the Landscape 


Architect’s personnel to whom the City reasonably objects. In the event any of the Landscape 


Architect’s personnel are replaced for any reason, the Landscape Architect agrees to bear all costs 


involved in training replacement personnel to the same level of Project knowledge and 


proficiency as that of the departing personnel. Each of these individuals shall be authorized to act 


on the Landscape Architect’s behalf and none of these individuals shall be removed from the 


Project without the prior written approval of the City so long as they are employed by the 


Landscape Architect. The Landscape Architect shall also furnish the services of such other of its 


personnel as necessary or appropriate to properly perform hereunder. The Landscape Architect’s 


personnel shall be and remain the sole employees of the Landscape Architect and not employees 


of the City. The Landscape Architect’s representative and project manager for the Project is 


Alexandra Pearson PLA, ASLA, Partner. 


1.5 At the City’s or the City’s Representative’s request, the Landscape Architect also shall provide 


such additional design and engineering services as may be required by the City or the City’s 


Representative in connection with the Project and that may be necessary to effectively design or 


administer the Project, as reasonably determined by the City or the City’s Representative 


(“Additional Services”). The Landscape Architect shall, promptly upon receiving a request and 


prior to engaging in any Additional Services, submit a proposal in a form acceptable to the City 


and the City’s Representative for performance of such specific Additional Services on an hourly 


basis plus anticipated actual reimbursable expenses, with a not to exceed maximum cost. In the 


event the City (or the City’s Representative) and Landscape Architect agree to such proposal, 


then such Additional Services shall be performed in accordance with such proposal and the terms 


and conditions of this Agreement. The Landscape Architect shall not perform any Additional 


Services until the City or the City’s Representative has approved in writing the scope, fees and 


schedule for or associated with the performance of any Additional Services. 


1.6 The Landscape Architect shall coordinate its Services with the services performed by the City’s 


representatives, the Project Architects, the other designers and engineers engaged by the Project 


Architects or the City, and the work to be performed by the construction manager for the Project 


(“Project Team”). 


1.6.1 As part of the Project Team, the City has appointed Hunter Pasteur Northville 


LLC, a Michigan limited liability company, as the “City’s Representative” for 


the Project. The City’s Representative shall provide overall administration of this 


Agreement and the Project solely for the behalf of the City. The City’s 


Representative is a consultant of the City, and the City’s Representative is not a 


design professional, construction contractor or construction manager. The 


services of the City’s Representative will not modify or negate the obligations of 


the Landscape Architect to provide the Services. The appointment of the City’s 


Representative and the activities of the City’s Representative on the City’s behalf 


shall not be deemed to give any third party any claim or right of action against 


the City or the City’s Representative. The services of the City’s Representative to 


advise and consult with the City and to monitor the Services for the Project shall 


be performed for the sole benefit of the City and not for the benefit or reliance of 


the Landscape Architect or the Landscape Architect’s Agents. The City’s 


Representative shall not be responsible for the design or engineering of the 


Project; for any errors or omissions or other deficiencies in the Services; or for 


the failure of the Services to comply with applicable Legal Requirements. 
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1.7 The performance of the Landscape Architect’s Services shall be subject to the assumptions and 


understandings set forth on page 1 of the Landscape Architect’s Proposal, provided, however, to 


the extent the same conflicts with any terms, provisions, or requirements of this Agreement, this 


Agreement shall govern and control. 


2. TIME 


The Landscape Architect shall perform the Services and Additional Services required or 


contemplated by this Agreement as expeditiously as is consistent with the standard of 


professional skill and care required hereunder and the orderly progress of the Project. Within ten 


(10) days after the date of this Agreement, the Landscape Architect, shall submit to City’s 


representative for the City’s approval a schedule for the commencement and completion of the 


surveys, documents, plans, drawings, details and specifications (collectively, the “Document 


Production Schedule”). The Document Production Schedule may be adjusted by the City or the 


City’s Representative as required or as appropriate as the Project proceeds. The Document 


Production Schedule shall be modified, as required, to comport with the master schedule for the 


Project, a copy of which will be delivered to the Landscape Architect when the master schedule 


for the Project is completed. The Document Production Schedule and the master schedule for the 


Project shall include and take into account allowances for periods of time required for the City’s 


and other members of the Project Team’s review and approval of submissions and for approvals 


of authorities having jurisdiction over the Project. The Landscape Architect shall adhere to and 


follow the Document Production Schedule. 


3. FEES AND PAYMENT 


3.1 The City shall pay the Landscape Architect for the full, satisfactory and timely performance of 


the Services the fees set forth in the Landscape Architect’s Proposal under the headings 


“Compensation” and “Reimbursable Expenses” (the “Fees”). Where any portion of the Fees is 


described in the Landscape Architect’s Proposal as “lump sum”, the amount payable by the City 


to the Landscape Architect for such Services shall be the lump sum amount contained in the 


Landscape Architect’s Proposal. Progress payments for any lump sum portions of the Services 


shall be invoiced monthly according to the percent completed based on submittals. For any 


Additional Services being performed on a “T&M” or “time and materials” basis, the monthly 


amount payable by the City to the Landscape Architect for such Services shall be the actual 


amount of the Landscape Architect’s fees, based on the hourly rates set forth in Exhibit C 


attached to this Agreement (“Hourly Rate Schedule”). The Fees payable to the Landscape 


Architect are subject to adjustment only pursuant to a written modification to this Agreement 


between the City and Landscape Architect.  


3.1.1 The Landscape Architect shall submit invoices for progress payments for 


Services performed by the Landscape Architect for the Project to the City at the 


address set forth in Section 3.1.2 below, stating the amounts due as set forth 


herein on or about the last business day of each month. 


3.1.2 Original invoices shall be submitted to: 


City of Northville 


215 W. Main St. 


Northville, MI 48167 


Attention: [●] 
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with a copy to: 


 


Hunter Pasteur Northville LLC 


32300 Northwestern Highway 


Suite 125 


Farmington Hills, MI 48334 


Attention: Seth Herkowitz 


 


3.1.3 The Landscape Architect’s invoices shall include details satisfactory to the City 


to permit the City’s verification of sums claimed by the Landscape Architect for 


Services and reimbursable expenses payable under this Agreement (as described 


in Section 3.3 below). At a minimum, each invoice shall include a summary of 


each cost, fee and/or expense, and shall include a credit for each amount 


previously billed and paid by the City. If the City is due a payment pursuant to 


the terms and conditions of this Agreement at the time the Landscape Architect 


issues an invoice, the Landscape Architect shall apply that amount due the City 


from the invoice, clearly identifying that credit within the invoice. If the payment 


due the City exceeds the amount of the invoice, the Landscape Architect shall 


remit payment to the City in that amount within ten (10) business days after 


submitting the invoice. 


3.1.4 The City shall not be responsible for payment to the Landscape Architect until a 


valid invoice has been received in accordance with the requirements of this 


Article 3. Payment will be made within sixty (60) calendar days of receipt of 


invoice. 


3.1.5 It shall be a condition precedent to the City’s obligation to make each progress 


payment to the Landscape Architect under this Agreement that the Landscape 


Architect submit lien waivers and other documentation reasonably requested by 


the City in form and substance satisfactory to the City. The Landscape Architect 


shall, promptly upon request of the City from time to time, execute and deliver 


all other instruments necessary to effectuate or evidence the Landscape 


Architect’s waiver and release of all rights, liens and interests for Services 


rendered in connection with the Project after payment is received by the 


Landscape Architect for such Services. 


3.2 The City shall pay amounts due for Additional Services, if any, at the agreed upon price in 


response to invoices submitted not more often than once per month. Fees for Additional Services 


will not be paid unless authorized in advance by the City.  


3.3 Notwithstanding anything to the contrary in the Landscape Architect’s Proposal, allowable 


reimbursable expenses under this Agreement include only the following: (a) costs of 


copies/reproduction; (b) costs of express shipping and couriers where authorized by the City; (c) 


pre-approved out of state travel expenses; and (d) parking in connection with travel to local 


meetings related to the Project. Expenses that will not be reimbursed by the City include; (i) local 


travel/mileage; (ii) local tolls; (iii) local meals; (iv) indirect labor; (v) membership or affiliation 


dues; and (vi) any cost not specifically described above or authorized in writing by the City. 


Approved expenses will be reimbursed at actual cost without mark-up of any kind. 


Notwithstanding anything to the contrary herein or in the Landscape Architect’s Proposal, in no 


event shall the reimbursable expenses exceed $2,000. 
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4. STANDARD OF CARE 


The Landscape Architect shall perform all Services in a professional, skillful, competent and 


expeditious manner in accordance with the industry standards applicable to architectural and 


engineering firms engaged in the design and engineering of projects similar in size, scope and 


complexity to the Project. Neither review nor approval of the work product of the Landscape 


Architect by any person or body shall relieve the Landscape Architect from the duty to utilize 


these standards of professional care in the performance of the Services and other duties under this 


Agreement. Nothing herein shall limit the City’s right to terminate this Agreement for 


convenience or cause as set forth in Article 5 below. 


5. TERMINATION AND SUSPENSION 


5.1 Without limiting the City’s right to terminate this Agreement for default by the Landscape 


Architect as provided in Section 5.2, below, the City, by written notice to the Landscape 


Architect, may terminate this Agreement for convenience, in whole or in part, at any time prior to 


the Agreement’s expiration date by providing the Landscape Architect with thirty (30) calendar 


days’ prior written notice. 


5.2 Either Party may terminate this Agreement for default where the other Party has materially 


breached this Agreement, provided that the non-defaulting Party provides written notice to the 


other Party of that breach, and the breach is not cured within thirty (30) calendar days of said 


notice. Such default may include, but is not limited to, the Landscape Architect’s failure to: 


5.2.1 Cure any defect in its performance as required under Article 4, above; 


5.2.2 Perform the Services in a timely manner, thereby endangering performance of 


this Agreement; 


5.2.3 Submit accurate reports as may be mutually agreed upon and at times as mutually 


agreed upon; 


5.2.4 Maintain the required levels of insurance coverage or fails to give the City notice 


of termination or reduction of insurance coverage, in which event the City may 


terminate this Agreement immediately; or 


5.2.5 Comply with any of the other provisions of this Agreement. 


5.3 The Landscape Architect shall not cause or permit its interest in this Agreement to pass to any 


trustee, receiver, custodian, or assignee for the benefit of creditors, or otherwise by operation of 


law. Notwithstanding any other provision of this Agreement, and to the extent permitted by law, 


this Agreement and all rights of the Landscape Architect and those claiming through the 


Landscape Architect under this Agreement will automatically cease and terminate, without 


requirement of notice or opportunity to cure if: (i) the Landscape Architect’s interest in this 


Agreement is taken in execution or by other process of law; (ii) a proceeding under any 


arrangement of debt, insolvency, readjustment of debt, or receivership law or statute is filed by 


the Landscape Architect or against the Landscape Architect by a third party and is not challenged 


by the Landscape Architect within the time permitted by law or is not dismissed within sixty (60) 


calendar days; or (iii) the Landscape Architect makes an assignment for the benefit of creditors or 


otherwise ceases to exist. 
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5.4 Following written notice of termination and prior to the effective date of termination, the 


Landscape Architect shall take all necessary and reasonable steps at the direction of the City to 


ensure that the Services are completed or terminated in an orderly manner or that a smooth 


transition is made to the City or its designee in the performance of the Services. In this regard, the 


Landscape Architect shall deliver to the City reproducible copies of all papers, reports, test 


results, Materials (as defined in Article 11 below), plans, specifications, drawings and other data 


theretofore prepared by the Landscape Architect with respect to the Project by whatever method 


the City may deem expedient. The termination of this Agreement, whether or not for cause, shall 


not relieve or release the Landscape Architect from any liability to the City for negligent acts, 


errors or omissions arising out of the Project and occurring prior to such termination. In the event 


of termination under this Article 5, the City shall be liable only for payment to the Landscape 


Architect for Services performed to the City’s reasonable satisfaction prior to the effective date of 


the termination, plus any reasonable costs incurred by the Landscape Architect in complying with 


the termination notice. In no event shall the City be liable for anticipated profit or fees on 


Services not performed.  


5.5 The City also reserves the right to suspend performance of Landscape Architect’s Services. If 


performance of the Landscape Architect’s Services is suspended by the City for any reason 


beyond the Landscape Architect’s control, the City shall compensate the Landscape Architect for 


all Services performed prior to such suspension in accordance with the terms of the Agreement, 


and if the Project is resumed, the Landscape Architect’s compensation shall be equitably 


adjusted. 


6. INDEPENDENT CONTRACTOR 


The Landscape Architect’s relationship to the City in the performance of this Agreement is that of 


an independent contractor. All of the Landscape Architect’s staff and other employees that 


provided any Services under this Agreement shall at all times remain under the Landscape 


Architect’s exclusive control and direction and shall be employees of the Landscape Architect 


and not employees of the City. The Landscape Architect shall pay all wages, salaries and other 


amounts due the Landscape Architect’s employees and shall be responsible for all the Landscape 


Architect’s employees’ obligations relating to FICA, income tax withholdings, unemployment 


compensation and other similar responsibilities and as such, the Landscape Architect shall file all 


required forms and remit any necessary payments appropriate to the Landscape Architect’s tax 


status. In the event the Landscape Architect’s employees’ independent status is denied or changed 


and the Landscape Architect or the Landscape Architect’s employee(s) are declared to have 


“common law” status with respect to Services performed for the City, the Landscape Architect 


agrees to hold the City, its parent, affiliates, subsidiaries and assignees harmless from all costs 


(including reasonable attorney’s fees and allocable costs of in-house counsel and expenses) which 


it or they may incur as a result of such changes in status. 


7. TAXES 


The Fees and any other amount payable to the Landscape Architect under this Agreement shall be 


deemed to include all applicable Federal, Social Security, excise, state, unemployment, sales, use, 


and income taxes (collectively “Taxes”) imposed in connection with the Services performed and 


materials furnished under this Agreement by the Landscape Architect, and the City shall neither 


be liable for nor shall any extra charges for Taxes be submitted to the City. Unless otherwise 


directed by the City, the Landscape Architect shall obtain any applicable exemption from any 


state, county, or local sales and use taxes applicable to all or any portion of the Services. 
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8. ASSIGNMENT AND SUBCONTRACTING 


8.1 The Landscape Architect may not assign, subcontract or delegate its obligations, rights or duties 


under this Agreement, in whole or in part, without the City’s prior written approval. Any such 


assignment or delegation without such consent shall be void. Notwithstanding the foregoing, the 


City acknowledges and consents to the Landscape Architect’s retention of Graber & Associates 


as the Landscape Architect’s irrigation consultant in connection with the Services. The City may 


assign this Agreement, in whole or in part, to its parent or any of its subsidiaries or affiliates or 


the City’s Representative (or an affiliate of the City’s Representative) without the consent of the 


Landscape Architect. In such event, the City shall notify the Landscape Architect in writing of 


such assignment. 


8.2 The City shall have the right to require the Landscape Architect to assign this Agreement, and the 


Landscape Architect hereby consents to this assignment, without any further consent being 


required of the Landscape Architect, to any source of financing in connection with the Project. 


The Landscape Architect shall execute such documents as are required by the City’s source of 


financing in connection with any assignment of this Agreement or as may otherwise be required 


by the City’s source of financing in connection with the City’s financing of the Project. The 


Landscape Architect shall not be required to execute certificates or consents that would require 


knowledge, services, or responsibilities beyond the scope of this Agreement. 


9. CONFIDENTIAL INFORMATION 


9.1 In order that the Landscape Architect may effectively fulfill its covenants and obligations under 


this Agreement, it may be necessary or desirable for the City or the City’s Representative to 


disclose or cause disclosure of Confidential Information (as defined in Section 9.2 below) to the 


Landscape Architect pertaining to the Project, the Project site, or the City’s past, present and 


future plans, schedules, financing and activities. The Landscape Architect shall not disclose any 


Confidential Information or other information relating to the Project or the City’s intentions with 


respect thereto to any person or entity, including, without implied limitation, any governmental 


agency or any news media; provided, however, that the Landscape Architect may disclose the 


Confidential Information to any of its officers, employees, agents, subcontractors and consultants 


(collectively, the “Landscape Architect’s Agents”) who need to know such Confidential 


Information in order to assist the Landscape Architect with respect to the performance of the 


Landscape Architect’s Services and obligations under this Agreement, provided, that prior to the 


Landscape Architect disclosing any such Confidential Information to the Landscape Architect’s 


Agents, the Landscape Architect shall instruct the Landscape Architect’s Agents in writing to 


treat all Confidential Information as information that is confidential and proprietary to the City or 


the City’s Representative and to not disclose any Confidential Information to any other person, 


entity or organization, public or private, without the prior written consent of the City. The 


Landscape Architect agrees that all Confidential Information is proprietary information of the 


City or the City’s Representative, and that the Landscape Architect shall only use the 


Confidential Information for the purpose of performing the Landscape Architect’s Services and 


other obligations under this Agreement, and the Landscape Architect shall in no event use or 


permit the use of any Confidential Information by the Landscape Architect’s Agents or any other 


parties, for its or their own benefit or in connection with any other project or transaction at any 


time in the future. The Landscape Architect agrees that it will be responsible for any breach of the 


terms and provisions of this Section 9.1 by any of the Landscape Architect’s Agents. 


Notwithstanding the foregoing, the Landscape Architect may disclose that portion of Confidential 


Information which, in the opinion of its legal counsel, is required to be disclosed pursuant to 


proper governmental or judicial process, provided that notice of such process is promptly 
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provided to the City and the City’s Representative in order that the City or the City’s 


Representative may have every reasonable opportunity to intervene in such process to contest 


such disclosure. 


9.2 As used in this Agreement, the term “Confidential Information” means all knowledge, 


information, data, materials, and trade secrets gained, obtained, derived, produced, generated or 


otherwise obtained or received by the Landscape Architect or any of the Landscape Architect’s 


Agents or any of their respective affiliates with respect to the Project, the City or the City’s 


Representative (whether prior or subsequent to the date hereof), whether obtained as a result of 


negotiations of this Agreement or performance of preconstruction services or other work for the 


Project, including, without limitation, information regarding (i) the nature of the Project; (ii) the 


valuation of the Project; (iii) the City’s or the City Representative’s business activities, plans, 


schedules and financial arrangements; (iv) the drawings, plans, specifications, Materials (as 


defined in Article 11 below) and other Project Deliverables prepared by the Landscape Architect 


or any of the Landscape Architect’s Agents and any other information regarding the Project and 


the Project site; (v) the terms and conditions of this Agreement; and (vi) any notes, analyses, 


compilations, studies, interpretations, memoranda or other documents prepared by the City or the 


City’s Representatives or any of their respective affiliates, agents, representatives, employees or 


consultants or the Landscape Architect or any of the Landscape Architect’s Agents or their 


respective affiliates, which contain, reflect or are based upon, in whole or in part, any other 


Confidential Information obtained or received by or furnished to the Landscape Architect. 


9.3 The Landscape Architect shall not use any service mark or trademark of the City or the City’s 


Representative or refer to the City or the City’s Representative in connection with any product, 


equipment, promotion, or publication without the prior written consent of the City or the City’s 


Representative, as the case may be. 


10. INSURANCE 


10.1 Unless otherwise agreed in writing by the City, the Landscape Architect shall secure and maintain 


the following types of insurance: 


10.1.1 Workers Compensation and Occupational Disease Coverage in accordance with 


the laws of the State in which the Project is located, including Voluntary 


Compensation and Broad Form All States Endorsements. Employer’s Liability 


Coverage shall be secured and maintained with a limit of liability not less than 


One Million Dollars ($1,000,000) each accident. 


10.1.2 Commercial General Liability Insurance with a limit of liability of not less than 


One Million Dollars ($1,000,000) combined single limit each occurrence and 


Two Million Dollars ($2,000,000) in the aggregate for Bodily Injury and 


Property Damage Coverage and Products and Completed Operations Coverage. 


The Commercial General Liability Policy shall include Broad Form Blanket 


Contractual Liability Coverage, Broad Form Property Damage Coverage, 


Personal Injury Coverage (with employee exclusion deleted), Independent 


Contractors Coverage and Completed Operations Coverage. The Landscape 


Architect shall also secure and maintain umbrella liability insurance coverage in 


the amount of Two Million Dollars ($2,000,000). 


10.1.3 Comprehensive Automobile Liability Coverage with a limit of liability of not 


less than One Million Dollars ($1,000,000) combined single limit for Bodily 
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Injury and Property Damage Coverage. The Automobile Liability Coverage shall 


include coverage for all owned, leased non-owned and hired automobiles. 


10.1.4 The Landscape Architect shall secure and maintain Valuable Papers Coverage 


with a limit of liability of not less than One Hundred Thousand Dollars 


($100,000) covering “All Risk Perils” for damage to all drawings, specifications, 


plans, computations, sketches, test data, survey results, photographs, renderings 


or other paper or reproductions. 


10.1.5 From and after the date hereof (or the date on which the Landscape Architect first 


provided any Services in connection with the Project, if earlier than the date 


hereof) for a period of at least three (3) years following the date of substantial 


completion of the Project, the Landscape Architect shall maintain a Professional 


Errors and Omissions insurance policy insuring the Landscape Architect and any 


other professionals engaged by the Landscape Architect with limits of insurance 


of at least Two Million Dollars ($2,000,000) per claim and Four Million Dollars 


($4,000,000) in the aggregate with respect to claims made against Landscape 


Architect or other professionals engaged by the Landscape Architect, for 


negligent acts, errors or omissions of or attributable to the Landscape Architect 


or other professionals engaged by the Landscape Architect in connection with the 


Project, including prior acts. The insurance herein provided may allow for a 


reasonable deductible of up to $50,000, and in the event of any claim against the 


Landscape Architect or any other professionals engaged by the Landscape 


Architect, the Landscape Architect shall be responsible for payment of the 


deductible amount in addition to all other liability of the Landscape Architect for 


the claim as herein provided. 


10.2 The Landscape Architect shall furnish the City and the City’s Representatives with certificates of 


insurance evidencing that all insurance required by this Article 10 is being maintained. The 


Landscape Architect shall provide the City and the City’s Representative with renewal certificates 


within thirty (30) days prior to expiration of any coverage evidenced on the certificate of 


insurance. The City and the City’s Representative (and such other persons or entities as the City 


or the City’s Representative may reasonably designate) shall be listed as an additional named 


insured(s) with respect to each of the policies described in Section 10.1 above, except for the 


workers’ compensation and professional liability policies required under this Agreement. All 


policies described in this Article 10 shall be issued by carriers licensed in the State of Michigan 


and acceptable to the City and shall contain a provision that coverage afforded under the policies 


will not be cancelled or not renewed until at least thirty (30) days’ prior written notice has been 


given to the City. All policies of insurance procured by the Landscape Architect shall be written 


as primary policies not contributing with, nor in excess of, coverage that the City or the City’s 


Representative may carry. It is understood that insurance coverage described herein does not limit 


any obligations or liability of the Landscape Architect under this Agreement. 


10.3 The City will use commercially reasonable efforts to require the Project Architects to carry 


substantially the same insurance coverages set forth in this Article 10. 


11. INTELLECTUAL PROPERTY RIGHTS 


11.1 Any and all ideas, inventions, documents, lists, data and/or materials (hereinafter “Materials”) 


developed and produced by the Landscape Architect while providing Services will become the  


exclusive property of the City and the City’s Representative, and the City and/or the City’s 
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Representative shall have the right to use them for any purpose without any additional 


compensation to the Landscape Architect. The Landscape Architect agrees to exercise reasonable 


care to avoid making any Materials developed pursuant to this Agreement available to any third 


party. The Landscape Architect will be liable to the City and the City’s Representative for all 


damages, including reasonable attorneys’ fees, in the event Materials are made available to third 


parties by the Landscape Architect in any manner not authorized by the City or the City’s 


Representative.  


11.2 Upon termination of this Agreement by the City pursuant to Article 5, upon completion of the 


Project or upon the City’s or the City’s Representative’s request, the Landscape Architect shall 


deliver all such drawings, reports, plans and other work products to the City and the City’s 


Representative, and the Landscape Architect agrees to make no further use thereof; provided, 


however, that the Landscape Architect may retain copies of the Materials for its records and, 


subject to obtaining the City’s and City’s Representative’s prior written consent  in accordance 


with Article 20 (which consent may be withheld or conditioned in their sole discretion), for use in 


connection with marketing purposes. Nevertheless, it is understood by the City and the City’s 


Representative that all such documents and other work product may be inappropriate for use in 


connection with any other project. Therefore, the Landscape Architect shall not be responsible for 


the use of such documents and other work product in connection with any project other than the 


Project for which they were specifically prepared. 


12. NON-EXCLUSIVITY 


Each Party reserves the right to contract with other firms or individuals to provide or procure 


services similar to those being performed by the Landscape Architect hereunder. Notwithstanding 


the foregoing, the Landscape Architect agrees that it will not perform work for any person, firm 


or company that would conflict with or impair the Landscape Architect’s performance of the 


Landscape Architect’s duties under this Agreement. 


13. INDEMNIFICATION 


13.1 To the fullest extent permitted by law, the Landscape Architect shall indemnify and hold 


harmless the City, the City’s Representative and their respective members, managers, officers, 


directors, shareholders, trustees, beneficiaries, partners, consultants, agents and employees 


(collectively, “Indemnitees”) from and against all loss, costs, damages (direct and 


consequential), settlements, judgments, and claims of every type and character, including court 


costs and attorneys’ fees, to the extent caused by the negligent acts, errors or omissions of the 


Landscape Architect or anyone acting by through or under the Landscape Architect in connection 


with the Project. Such obligation shall not be construed to negate, abridge or otherwise reduce 


any other right or obligation of indemnity which would otherwise exist as to any party or person 


described in this Section 13.1. 


13.2 With respect to claims against any Indemnitee by any employee of the Landscape Architect, 


anyone directly or indirectly employed by the Landscape Architect or anyone for whose acts the 


Landscape Architect may be liable, the indemnification obligations under this Article 13 shall not 


be limited in any way by any limitation on the amount or type of damages, compensation or 


benefits payable by or for the Landscape Architect under workers’ compensation acts, disability 


benefit acts or other employee benefit acts. 
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14. DISPUTES 


14.1 Except for the right of either Party to apply to a court of competent jurisdiction for a temporary 


restraining order, a preliminary injunction, or other equitable relief to preserve the status quo or 


prevent irreparable harm, all disputes, controversies or claims between the Parties arising under 


or in connection with this Agreement shall be settled, to the extent possible, by good faith 


negotiations within thirty (30) calendar days following a request by a Party for resolution of a 


dispute. 


14.2 Any dispute, controversy or claim arising out of or in connection with this Agreement, including 


without limitation any dispute regarding the enforceability of any provision, which cannot be 


resolved through good faith negotiations within the period set forth in Section 14.1, or such 


longer period of time as may be mutually agreed between the Parties, shall be submitted to 


conclusive and binding arbitration before a panel of three arbitrators in Oakland County, 


Michigan in accordance with the Construction Industry Arbitration Rules of the American 


Arbitration Association. Each Party shall appoint one arbitrator and the two chosen arbitrators 


shall select and agree upon the third. The arbitrator will, as soon as practicable, render a final and 


binding decision in accordance with the terms of this Agreement. The powers of the arbitrator 


will include the power to award monetary damages, declaratory judgments, specific performance 


and injunctive and other equitable relief. The arbitrator will not have the power to modify or 


amend in any respect the provisions of this Agreement or to award punitive, exemplary, 


consequential, incidental or other special damages. The decision of such arbitration shall be final 


for all purposes and may be enforced in an appropriate court in accordance with Legal 


Requirements. 


14.3 Pending final resolution of a dispute, controversy or claim, the Landscape Architect shall proceed 


diligently with the performance of the Services, and the City shall continue to make payments as 


to undisputed amounts in accordance with the requirements of this Agreement. 


 


15. LIMITATION OF LIABILITY 


15.1 Mutual Limited Waiver of Consequential Damages. The City and Landscape Architect waive 


claims against each other for the following consequential damages arising out of or relating to 


this Agreement: (a) as to the City, consequential damages incurred by the City for losses of profit, 


business and reputation and for loss of management or employee productivity or of the services 


of such persons; and (b) as to the Landscape Architect, consequential damages incurred by the 


Landscape Architect for principal office expenses including the compensation of personnel 


stationed there, for losses of financing, business and reputation, and for loss of profit from 


Services not performed. This mutual limited waiver of consequential damages is applicable to the 


consequential damages described in this Article 15 due to either party’s delay in performance and 


for any termination of this Agreement in accordance with Article 5. Notwithstanding anything in 


this Article 15 to the contrary, the City does not waive any claims related to or associated with the 


Landscape Architect’s indemnification obligations under this Agreement. In addition, nothing in 


this Article 15 shall serve to waive or reduce any claim by the City that is covered or would be 


covered by insurance to be carried by the Landscape Architect and the foregoing limited waiver 


of consequential damages shall not serve to limit any claim under insurance policies maintained 


or required to be maintained by the Landscape Architect. 


 
15.2 Overall Limitation. Notwithstanding anything to the contrary contained in this Agreement, the 


aggregate liability of the Landscape Architect to the City in relation to this Agreement shall not 


exceed an amount equal to $4,000,000. The preceding limitation of liability shall not apply to, 
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and no credit shall be issued against such liability limitation for: (a) the Landscape Architect’s 


indemnification obligations under this Agreement with respect to third-party claims; (b) claims 


that arise or result from fraudulent or unlawful acts, or the gross negligence or willful misconduct 


of the Landscape Architect or Landscape Architect’s Agents; or (c) the Landscape Architect’s 


costs of re-performing any defective Services under this Agreement. 


 
16. COOPERATION AND CITY’S PARTICIPATION 


16.1 The City agrees to comply with all reasonable requests of the Landscape Architect and provide 


access to all documents reasonably necessary for the Landscape Architect to perform its duties 


under this Agreement. Landscape Architect shall comply with all reasonable requests of the City 


and the City’s Representative in order for the City and the City’s Representative to properly 


assess the Landscape Architect’s performance hereunder. 


16.2 The Landscape Architect understands and agrees that the City may, on its own behalf or through 


its designated representative or representatives (including the City’s Representative), actively 


participate in the Project. The Landscape Architect expressly acknowledges that any such 


participation in the Project shall in no way relieve the Landscape Architect of the Landscape 


Architect’s duties and responsibilities under Legal Requirements or this Agreement. 


16.3 The Landscape Architect specifically agrees to cooperate and assist the City in any arbitration or 


litigation brought against or by the City against any parties other than the Landscape Architect, 


including the furnishing of documentation, expert testimony and participation in pretrial 


discovery. Litigation assistance services of the Landscape Architect performed upon the City’s 


written request shall be furnished and compensated as Additional Services, except insofar as the 


Landscape Architect is required to provide such services by legal process or subpoena. 


17. ENTIRE AGREEMENT 


This Agreement along with any exhibits and attachments hereto contain the entire understanding 


between the Parties hereto relating to the subject matter hereof, and supersede all prior and 


collateral written or oral communications, reports, understandings, and agreements, if any, 


between the Parties. Each Party to this Agreement acknowledges that no representations, 


inducements, promises, or agreements, orally or otherwise, have been made by any Party, or 


anyone acting on behalf of any Party, which are not contained in this Agreement, and that no 


other Agreement, statement, or promise not contained in this Agreement will be valid or binding. 


This Agreement is not subject to change or modification except by written agreement signed by 


both Parties. 


18. APPLICABLE LAW 


This Agreement shall be governed by and interpreted in accordance with the laws of the State of 


Michigan and the laws applicable therein, without reference to its principles of conflict of laws. 


The exclusive jurisdiction for any legal proceeding (other than any arbitration proceedings) 


regarding this Agreement shall be the Oakland County Circuit Court in Pontiac, Michigan and the 


United States District Court for the Eastern District of Michigan (“Agreed-Upon Venues”), if 


jurisdiction is proper, and no other venues. The parties stipulate that this Agreement is an arms-


length transaction entered into by sophisticated parties, and that the Agreed-Upon Venues are 


convenient, are not unreasonable, unfair or unjust, and will not deprive any party of any remedy 


to which it may be entitled. The Parties agree to consent to the dismissal of any action arising out 


of this Agreement that may be filed in a venue other than one of the Agreed-Upon Venues; the 
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reasonable legal fees and costs of the party seeking dismissal for improper venue will be paid by 


the party that filed suit in the improper venue. THE PARTIES HEREBY EXPRESSLY WAIVE 


ALL RIGHTS TO A JURY TRIAL. 


19. COMPLIANCE WITH LAWS 


19.1 The Landscape Architect agrees that the Landscape Architect’s performance of all Services 


hereunder shall comply with all applicable permits and licenses and all requirements of applicable 


Federal, State and local laws, orders, regulations and standards including, without limitation, 


provisions relating to equal employment opportunity, nondiscrimination based on race, color, 


creed, religion, sex, age, disability, or ethnic origin, wages and hours, occupational safety and 


health, and immigration, or any law, regulation or rule that governs or applies to the Services 


(collectively and individually, “Legal Requirements”). 


20. PUBLICITY 


Any publicity or advertising in connection with the subject matter of this Agreement proposed by 


either Party shall be subject to the prior written approval of the other Party. 


21. SEVERABILITY 


If any term or provision of this Agreement shall, to any extent, be determined by a court of 


competent jurisdiction to be invalid, void, or unenforceable, the remaining provisions of this 


Agreement shall not be affected thereby, and each term and provision of this Agreement will 


continue in full force and effect without being impaired or invalidated in any way. 


22. ATTORNEY’S FEES 


22.1 The prevailing party in any action or proceeding that arises out of this Agreement shall be entitled 


to recover reasonable attorney’s fees, costs, and litigation expenses from the non-prevailing party. 


The “prevailing party” will be determined by the court before whom the action was brought based 


upon an assessment of which party’s major arguments or positions taken in the suit or proceeding 


could fairly be said to have prevailed over the other party’s major arguments or positions on 


major disputed issues in the court’s decision. 


22.2 Should the City, without fault on the City’s part, be made a party to any dispute resolution 


process instituted by the Landscape Architect or by any third party against the Landscape 


Architect, or any such other person or otherwise arising out of or resulting from any act, omission 


or transaction of the Landscape Architect, the Landscape Architect covenants to save and hold the 


City harmless from any judgment rendered against the City and all costs and expenses, including 


reasonable attorneys’ fees, incurred by the City in or in connection with such dispute resolution 


process. 


23. NON-WAIVER 


The failure of either Party to insist on strict compliance with any of the terms, covenants, or 


conditions of this Agreement by the other Party shall not be deemed a waiver of that term, 


covenant, or condition. 
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24. SURVIVAL 


The terms, conditions and warranties contained in this Agreement that by their sense and context 


are intended to survive the termination or expiration of this Agreement shall so survive. 


25. THIRD PARTY BENEFICIARIES 


25.1 The City and Landscape Architect acknowledge and agree that the City’s Representative is a third 


party beneficiary of this Agreement with a direct right of enforcement hereunder. In addition, the 


City and the City’s Representative shall be third party beneficiaries of all subconsultant 


agreements and any other agreements between the Landscape Architect and the Landscape 


Architect’s Agents. 


25.2 Except as expressly set forth in Section 25.1 above, nothing herein shall create a contractual 


relationship with or cause of action in favor of a third party against either the City or Landscape 


Architect. 


26. NOTICES 


Any notices required to be given under this Agreement by either Party to the other shall be 


deemed to have been duly given or served if in writing and either: (i) personally served; (ii) 


delivered by pre-paid nationally recognized overnight courier service with evidence of receipt 


required for delivery; (iii) forwarded by Registered or Certified mail, return receipt requested, 


postage prepaid; or (iv) e-mailed with evidence of receipt and followed by delivery of a copy of 


the notice by first class mail; in all such cases addressed to the Parties at the addresses set forth 


below. Each such notice shall be deemed to have been given to or served upon the Party to which 


addressed on the date the same is delivered or delivery is refused. Either Party hereto may change 


its address to which said notice shall be delivered or mailed by giving written notice of such 


change to the other Party hereto, as herein provided. 


Notices to the City shall be sent to: Notices to the Landscape Architect shall 


be sent to: 


City of Northville Grissim Metz Andriese Associates, Inc. 


215 W. Main St. 15000 Edward N. Hines Drive, Suite A 


Northville, MI 48167 Plymouth, MI 48170 


Attention: [●] 


Email: [●] 


Attention: [●] 


Email: [●] 


 


with a copy to: 


 


Hunter Pasteur Northville LLC 


32300 Northwestern Highway 


Suite 125 


Farmington Hills, MI 48334 


Attention: Seth Herkowitz 


Email: seth@hunterpasteurhomes.com 
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27. AUDITS 


27.1 The Landscape Architect shall maintain accurate records of all expenses incurred, income 


received, and properties sold. All such records shall be held at least seven (7) calendar years after 


statements are prepared and rendered by the Landscape Architect and received by the City. 


27.2 The Landscape Architect further agrees to permit the City and the City’s Representative, or their 


representatives and designees, to examine and audit these records at all reasonable times while 


this Agreement remains in force and for two years after its termination. The expense of such audit 


or examination shall be borne by the City. 


28. HEADINGS 


The headings of each paragraph are for reference only and shall not be construed as part of this 


Agreement. 


 


29. EXHIBITS 


The following Exhibits are attached to and incorporated in this Agreement by reference as if fully 


set forth herein: 


Exhibit A: Landscape Architect’s Proposal 


Exhibit B: Park Landscape Plans 


Exhibit C: Hourly Rate Schedule 


 


 


[Signature Page Follows]
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IN WITNESS WHEREOF the Parties hereto have caused this Agreement to be executed by their duly 


authorized representatives. 


City: 


City of Northville, a Michigan municipal corporation 
Landscape Architect: 


Grissim Metz Andriese Associates, Inc., a Michigan 


corporation 


 


 


 


By: __________________________________ 


 


 


 


By: __________________________________ 


Name: __________________________________ Name: __________________________________ 


Title: __________________________________ Title: __________________________________ 


Date: __________________________________ Date: __________________________________ 
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EXHIBIT A 


Landscape Architect’s Proposal 


 


See attached. 


 































 


 


 


June 20, 2023 
Revised July 27, 2023 
Revised August, 17, 2023 
        
 
Mr. Seth Herkowitz 
Hunter Pasteur Northville LLC. 
32300 Northwestern Highway, Suite 230 
Farmington Hills, Michigan 48334 
 
 
Re: Northville Downs – River Park  
 Northville, Michigan 


ASR for Landscape Architectural Services 
 
Dear Seth, 
 
We respectfully submit the following ASR for landscape architectural services for the proposed 
River Park.  This ASR is in response to the request to produce graphic deliverables which Barr 
Engineering can present and speak to during the Fall 2023 Planning Commission meeting as well 
as the request to produce an overall model of River Park. 
 
As part of this additional service request, our scope of services shall include the following: 
 
Barr Engineering Deliverables ($12,500) 


1. Provide a rendered landscape plan specific to the 120’ wide river corridor.  
2. Provide rendered landscape diagrams of river specific components.  We anticipate (3) 


three diagrams to be needed.  
3. (2) Two sections cut through the river.  One at the existing section B location but to be 


extended through the river and have content added specific to the river corridor.  A 
second section cut (proposed section C) at the rapids north of the Johnson Ave bridge.   


4. Site constraints plan indicating the limited area to design and build the river within.  This 
will be a diagram with the site limitations colored to highlight the usable space for the 
river to occur within. 


5. (2) Two 3D views of the river corridor highlighting the design elements of the river, river 
access point(s), the riverbank landscape, and the bridge design. 


6. Format and organize all Barr Engineering documents within the presentation deck. 
7. One round of revisions to these deliverables is included.  Additional revisions to all 


deliverables beyond what are outlined herein will be considered an extra service and 
billed at an hourly rate per the attached rate schedule.   


 
River Park Model ($10,750) 


1. Provide (1) one rendered aerial image of River Park in a similar graphic style as the one 
produced for Central Park.  Viewpoint shall be coordinated with the owner’s preference.  


2. Build a 3D model of the park, river and pond to create the aerial image. 
3. Include in the model the 3D topographic elevations as designed, the hardscape and 


landscape layouts including FF&A elements where appropriate.    
4. One round of revisions to the aerial image is included.  Additional revisions will be 


considered an extra service and billed at an hourly rate per the attached rate schedule.  
5. Additional aerial views can be produced at the owner’s request once the model is built.  


Each additional aerial view can be provided for a lump sum fee of $300.   
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6. (5) Five ground level views of River Park will be provided as part of our original contract.  
 


River Park Bridges and Wing Walls ($12,750) 
1. Design the decorative bridge panels and general style / structure / aesthetics to relate to 


the City of Northville brand standards.  Bridge manufacturer to provide final engineering 
and design of bridge structure and decorative panels based on required post spacing and 
camber.  GMA to coordinate bridge design with bridge manufacturer. 


2. Provide a B+W elevation noting sizes and materials with finishes for inclusion in the 
revised FSP submittal. 


3. Include the bridge design in a 3D view of the river for presentation to the planning 
commission.  


4. Provide precedent images of the wing wall materials for presentation to the planning 
commission.  


5. Produce initial construction sections and elevations as required for the wing walls and 
coordinate with bridge manufacturer and G2 consulting group.   


6. Review all shop drawings related to the bridge and wing walls for elements related to 
GMA scope. 


7. Review all product data / submittals related to bridge finishes and wing wall materials.  
8. Provide on-site construction observation for the construction of the wing walls. Assume 


(2) site trips for review of wing walls.  
9. Scope Clarifications: 


a. G2 to provide engineered drawings for the wing walls based on GMA wall 
and site design documents.   


b. G2 or 3rd party to provide compaction testing services related to wing wall 
base materials.   


c. G2 to provide all scope related to bridge abutment walls.  GMA to coordinate 
with G2. 


d. G2 to provide construction services to ensure the bridge meets engineering 
requirements. 


  
Compensation 
 


Our proposed fee for the services as outlined above is a lump sum fee of $36,000. 
 


1. Invoicing and payments for services shall be monthly as work progresses. 
 


2. Payments for services rendered shall be due 30 days from the date of the invoice.  
Amounts unpaid 30 days after the invoice date, shall bear interest at the legal rate. 


 
3. Additional work beyond that defined herein would be charged at an hourly rate per the 


attached schedule. 
 
Reimbursable Expenses 
 


Reimbursable expenses are in addition to our lump sum fee noted above. It is anticipated that 
reimbursable expenses will not exceed $500.  Costs for large format presentation boards for 
use in public outreach meetings and City presentations are not included in this proposal and 
shall be provided on a time and material basis.   
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We thank you for the opportunity to continue to be part of such a significant and exciting 
development.  We believe our firm can provide you with professional services which will contribute 
to the success of your project.     
 
We hope this proposal meets with your approval.  If we can provide you with any additional 
information or answer any questions regarding our proposed services, please do not hesitate to 
contact us. 
 
 
 
Respectfully, 


 
Andrew Parin PLA, ASLA 
Partner 
 
ATP/atp   
Enc. 


 
 


 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 


Approved and Accepted: 
 
By: ____________________________ 
 
Title: ___________________________ 
 
Date: ___________________________ 
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HOURLY RATES AND REIMBURSABLE EXPENSES 
 


HOURLY RATES 


For lump sum and hourly fee contracts, additional services beyond the scope of our agreement will 
be performed at GMA’s hourly rates that prevail at the time services are rendered.  Current hourly 
rates are as follows: 
 


Design Principal ........................................................................................ 185.00 / hour 
Principal .................................................................................................... 165.00 / hour 
Project Manager ........................................................................................ 125.00 / hour 
Project Architect/Project Landscape Architect .......................................... 115.00 / hour 
Landscape Architectural Technician ......................................................... 110.00 / hour 
Landscape Architectural Technician II ........................................................ 90.00 / hour 


 


These rates are applicable through December 31, 2022 
 
REIMBURSABLE EXPENSES 


Reimbursable expenses will be billed at cost and shall apply to all project phases as incurred and 
include the following: 
 
1. Local travel expenses: mileage (billed per IRS Standard Mileage Rate) and parking (if 


applicable). 
2. Out of town travel:  airfare, car rental, parking, tolls, food and lodging. 
3. Special materials and/or equipment unique to the project (i.e. special graphic materials, 


mounting supplies, etc.). 
4. Courier, express mail and postage. 
5. Reproduction of drawings, specifications, graphics and photos. 
6. A multiplier of 1.15 will be applied to sub-consultant invoices (electrical, irrigation, survey, 


etc.). 
 
ELECTRONIC FILE TRANSFER 


All drawing files (CAD files) received need to contain the following characteristics: 
 
1. All files received need to be .DWG (AutoCAD). 
2. Drawing files to include a color dependent plot style table (CTB) (i.e. not STB), AutoCAD 


compiled shape files, and font files. 
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EXHIBIT B 


Park Landscape Plans 


See attached. 
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Canopy Trees


CODE QTY. DESCRIPTION SIZE COMMENTS


AF 3 4 Acer rubrum 'Franksred' 3" cal


Red Sunset Maple


AF 4 4 Acer rubrum 'Franksred' 4" cal


Red Sunset Maple


AF 5 1 Acer rubrum 'Franksred' 5" cal


Red Sunset Maple


AS 4 1 Acer saccharum 'Green Mountain' 4" cal Specimen


Green Mountain Sugar Maple


AS 5 5 Acer saccharum 'Green Mountain' 5" cal Specimen


Green Mountain Sugar Maple


CO 3 8 Celtis occidentalis 3" cal.


Common Hackberry


CO 4 1 Celtis occidentalis 4" cal.


Common Hackberry


PL 3 1 Platanus x acerifolia 3" cal. Specimen


London Planetree


PL 4 3 Platanus x acerifolia 4" cal. Specimen


London Planetree


PL 5 1 Platanus x acerifolia 5" cal. Specimen


London Planetree


QB 4 1 Quercus bicolor 4" cal.


Swamp White Oak


QB 5 1 Quercus bicolor 5" cal.


Swamp White Oak


QP 3 8 Quercus palustris 3" cal


Pin Oak


QP 4 3 Quercus palustris 4" cal


Pin Oak


QP 5 1 Quercus palustris 5" cal


Pin Oak


QR 3 5 Quercus rubra 3" cal


Red Oak


QR 4 8 Quercus rubra 4" cal


Red Oak


QR 5 2 Quercus rubra 5" cal


Red Oak
Evergreen Trees


CODE QTY. DESCRIPTION SIZE COMMENTS


AB 12 7 Abies concolor 12' ht. Unsheared, full to ground


Concolor Fir


AB 14 3 Abies concolor 14' ht. Unsheared, full to ground


Concolor Fir


AB 16 2 Abies concolor 16' ht. Unsheared, full to ground


Concolor Fir


PA 12 5 Picea abies 12' ht. Unsheared, full to ground


Norway Spruce


PA 14 6 Picea abies 14' ht. Unsheared, full to ground


Norway Spruce


PA 16 7 Picea abies 16' ht. Unsheared, full to ground


Norway Spruce


PG 12 4 Picea glauca 'Densata' 12' ht. Unsheared, full to ground


Black Hills Spruce


PG 14 11 Picea glauca 'Densata' 14' ht. Unsheared, full to ground


Black Hills Spruce


PG 16 16 Picea glauca 'Densata' 16' ht. Unsheared, full to ground


Black Hills Spruce


PO 12 15 Picea omorika 12' ht Unsheared, full to ground


Serbian Spruce


PO 14 12 Picea omorika 14' ht. Unsheared, full to ground


Serbian Spruce


PO 16 7 Picea omorika 16' ht. Unsheared, full to ground


Serbian Spruce


Ornamental Trees


CODE QTY. DESCRIPTION SIZE COMMENTS


BN 8 17 Betula nigra 'Heritage' 8' ht. Specimen


Heritage River Birch


BN 10 8 Betula nigra 'Heritage' 10' ht. Specimen


Heritage River Birch


BN 12 3 Betula nigra 'Heritage' 12' ht. Specimen


Heritage River Birch


CC 2 9 Cercis canadensis 2" cal. Single stem,


Redbud Specimen


CC 3 15 Cercis canadensis 3" cal. Single stem,


Redbud Specimen


CF 2 2 Cornus florida 2" cal. Single stem,


Flowering Dogwood Specimen


CF 3 10 Cornus florida 3" cal. Single stem,


Flowering Dogwood Specimen


ML 10 3 Magnolia x loebneri 'Leonard Messel' 10' ht
Tree form, specimen
3-5 trunk min.


Leonard Messel Magnolia


ML 14 3 Magnolia x loebneri 'Leonard Messel' 14' ht
Tree form, specimen
3-5 trunk min.


Leonard Messel Magnolia


Shrubs, Groundcovers, Vines and Perennials


CODE QTY. DESCRIPTION SIZE COMMENTS


PE 481 Perovskia atriplicifolia 'Little Spire' 1 gal. plant 18" o.c.


Little Spire Russian Sage


RA 167 Rhus aromatica 'Gro-Low' 3 gal. plant 36" o.c.


Gro-Low Fragrant Sumac


Canopy Trees


CODE QTY. DESCRIPTION SIZE COMMENTS


CO 3 1 Celtis occidentalis 3" cal.


Common Hackberry


CO  5 1 Celtis occidentalis 5" cal.


Common Hackberry


PL 9 Platanus x acerifolia 4" cal. Matched,


London Planetree Branched to 6' ht.


QA 7 Quercus alba 4" cal. Matched


White Oak Branched to 6' ht.


QB 5 1 Quercus bicolor 5" cal.


Swamp White Oak


QP 3 2 Quercus palustris 3" cal


Pin Oak


QR 3 2 Quercus rubra 3" cal


Red Oak


QR 4 2 Quercus rubra 4" cal


Red Oak


QR 5 1 Quercus rubra 5" cal


Red Oak


UA 5 Ulmus americana 'Princeton' 4" cal Matched,


Princeton Elm Branched to 6' ht.


Ornamental Trees


CODE QTY. DESCRIPTION SIZE COMMENTS


MR 3 Malus x Royal Raindrops 2.5" cal. Matched, Single stem


Royal Raindrops Crabapple Branched to 5' ht.


MS 3 Malus x Snowdrift 2.5" cal. Matched, Single stem


Snowdrift Crabapple Branched to 5' ht.


MU 6 Malus x Sugar Tyme 2.5" cal. Matched, Single stem


Sugar Tyme Crabapple Branched to 5' ht.
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Canopy Trees


CODE QTY. DESCRIPTION SIZE COMMENTS


AF 3 6 Acer rubrum 'Franksred' 3" cal


Red Sunset Maple


AF 4 6 Acer rubrum 'Franksred' 4" cal


Red Sunset Maple


AS 5 3 Acer saccharum 'Green Mountain' 5" cal Specimen


Green Mountain Sugar Maple


CO 3 3 Celtis occidentalis 3" cal.


Common Hackberry


CO 4 2 Celtis occidentalis 4" cal.


Common Hackberry


CO  5 1 Celtis occidentalis 5" cal.


Common Hackberry


PL 5 1 Platanus x acerifolia 5" cal.


London Planetree


QR 3 4 Quercus rubra 3" cal


Red Oak


QR 4 1 Quercus rubra 4" cal


Red Oak


Ornamental Trees


CODE QTY. DESCRIPTION SIZE COMMENTS


BN 8 23 Betula nigra 'Heritage' 8' ht. Specimen


Heritage River Birch


BN 10 13 Betula nigra 'Heritage' 10' ht. Specimen


Heritage River Birch


BN 12 5 Betula nigra 'Heritage' 12' ht. Specimen


Heritage River Birch


CC 2 3 Cercis canadensis 2" cal. Single stem,


Redbud Specimen


CC 3 4 Cercis canadensis 3" cal. Single stem,


Redbud Specimen


CF 2 6 Cornus florida 2" cal. Single stem,


Flowering Dogwood Specimen


CF 3 7 Cornus florida 3" cal. Single stem,


Flowering Dogwood Specimen


Shrubs, Groundcovers, Vines and Perennials


CODE QTY. DESCRIPTION SIZE COMMENTS


PE 26 Perovskia atriplicifolia 'Little Spire' 1 gal. plant 18" o.c.


Little Spire Russian Sage


RA 171 Rhus aromatica 'Gro-Low' 3 gal. plant 36" o.c.


Gro-Low Fragrant Sumac
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EXHIBIT C 


Hourly Rate Schedule 


 


TEAM MEMBER HOURLY RATE 


Design Principal $185.00 


Principal $165.00 


Project Manager $125.00 


Project Architect/Project Landscape Architect $115.00 


Landscape Architectural Technician $110.00 


Landscape Architectural Technician II $90.00 
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		1. ENGINEER’S SERVICES AND RESPONSIBILITIES

		1.1 The Engineer agrees to provide the professional services and perform the other undertakings described in the Engineer’s Proposal dated [●], a copy of which is attached hereto as Exhibit A (the “Engineer’s Proposal”) including the delivery of all o...

		1.2 For purposes of this Agreement, the term “Project” means the “daylighting” of a portion of the Rouge River located on property commonly known as the Northville Downs Site. [NTD: Add additional description as it may apply or relate to the scope of ...

		1.3 The Engineer represents that it is professionally licensed by, and in good standing as an engineer in, the State of Michigan. The Engineer shall provide the City upon request with evidence of such licensing and shall, at its sole expense, maintain...

		1.4 The Engineer will provide the Services for the Project with its own personnel. All staff used by the Engineer in the performance of the Services shall be qualified by training and experience to perform the design and engineering tasks to which the...

		1.5 At the City’s or the City’s Representative’s request, the Engineer also shall provide such additional design and engineering services as may be required by the City or the City’s Representative in connection with the Project and that may be necess...

		1.6 The Engineer shall coordinate its Services with the services performed by the City’s representatives, the Project Architects, the other designers and engineers engaged by the Project Architects or the City, and the work to be performed by the cons...

		1.6.1 As part of the Project Team, the City has appointed Hunter Pasteur Northville LLC, a Michigan limited liability company, as the “City’s Representative” for the Project. The City’s Representative shall provide overall administration of this Agree...



		1.7 The performance of the Engineer’s Services shall be subject to the assumptions and understandings contained under the heading [“Understanding of the Project” in the Engineer’s Proposal NTD:

		Adjust as necessary to identify applicable qualifications, assumptions and clarifications in the proposal], provided, however, to the extent the same conflicts with any terms, provisions, or requirements of this Agreement, this Agreement shall govern ...



		2. TIME

		Time is of the essence of this Agreement. The Engineer shall perform the Services and Additional Services required or contemplated by this Agreement as expeditiously as is consistent with the standard of professional skill and care required hereunder ...



		3. FEES AND PAYMENT

		3.1 The City shall pay the Engineer for the full, satisfactory and timely performance of the Services the fees set forth in the Engineer’s Proposal under the heading [“Fee Schedule” NTD: Adjust as necessary] (the “Fees”). Where any portion of the Fees...

		3.1.1 The Engineer shall submit invoices for progress payments for Services performed by the Engineer for the Project to the City at the address set forth in Section 3.1.2 below, stating the amounts due as set forth herein on or about the last busines...

		3.1.2 Original invoices shall be submitted to:

		3.1.3 The Engineer’s invoices shall include details satisfactory to the City to permit the City’s verification of sums claimed by the Engineer for Services and reimbursable expenses payable under this Agreement (as described in Section 3.3 below). At ...

		3.1.4 The City shall not be responsible for payment to the Engineer until a valid invoice has been received in accordance with the requirements of this Article 3 and in no event shall the City be liable for payment of any invoices that are not submitt...

		3.1.5 It shall be a condition precedent to the City’s obligation to make each progress payment to the Engineer under this Agreement that the Engineer submit lien waivers and other documentation reasonably requested by the City in form and substance sa...



		3.2 The City shall pay amounts due for Additional Services, if any, at the agreed upon price in response to invoices submitted not more often than once per month. Fees for Additional Services will not be paid unless authorized in advance by the City.

		3.3 Notwithstanding anything to the contrary in the Engineer’s Proposal, allowable reimbursable expenses under this Agreement include only the following: (a) costs of copies/reproduction; (b) costs of express shipping and couriers where authorized by ...



		4. STANDARD OF CARE

		The Engineer shall perform all Services in a professional, skillful, competent and expeditious manner in accordance with the industry standards applicable to architectural and engineering firms engaged in the design and engineering of projects similar...



		5. TERMINATION AND SUSPENSION

		5.1 Without limiting the City’s right to terminate this Agreement for default by the Engineer as provided in Section 5.2, below, the City, by written notice to the Engineer, may terminate this Agreement for convenience, in whole or in part, at any tim...

		5.2 Either Party may terminate this Agreement for default where the other Party has materially breached this Agreement, provided that the non-defaulting Party provides written notice to the other Party of that breach, and the breach is not cured withi...

		5.2.1 Cure any defect in its performance as required under Article 4, above;

		5.2.2 Perform the Services in a timely manner, thereby endangering performance of this Agreement;

		5.2.3 Submit accurate reports as may be mutually agreed upon and at times as mutually agreed upon;

		5.2.4 Maintain the required levels of insurance coverage or fails to give the City notice of termination or reduction of insurance coverage, in which event the City may terminate this Agreement immediately; or

		5.2.5 Comply with any of the other provisions of this Agreement.



		5.3 The Engineer shall not cause or permit its interest in this Agreement to pass to any trustee, receiver, custodian, or assignee for the benefit of creditors, or otherwise by operation of law. Notwithstanding any other provision of this Agreement, a...

		receivership law or statute is filed by the Engineer or against the Engineer by a third party and is not challenged by the Engineer within the time permitted by law or is not dismissed within sixty (60) calendar days; or (iii) the Engineer makes an as...

		5.4 Following written notice of termination and prior to the effective date of termination, the Engineer shall take all necessary and reasonable steps at the direction of the City to ensure that the Services are completed or terminated in an orderly m...

		5.5 The City also reserves the right to suspend performance of Engineer’s Services. If performance of the Engineer’s Services is suspended by the City for any reason beyond the Engineer’s control, the City shall compensate the Engineer for all Service...



		6. INDEPENDENT CONTRACTOR

		The Engineer’s relationship to the City in the performance of this Agreement is that of an independent contractor. All of the Engineer’s staff and other employees that provided any Services under this Agreement shall at all times remain under the Engi...



		7. TAXES

		8. ASSIGNMENT AND SUBCONTRACTING

		8.1 The Engineer may not assign, subcontract or delegate its obligations, rights or duties under this Agreement, in whole or in part, without the City’s prior written approval. Any such assignment or delegation without such consent shall be void. The ...

		8.2 The City shall have the right to require the Engineer to assign this Agreement, and the Engineer hereby consents to this assignment, without any further consent being required of the Engineer, to any source of financing in connection with the Proj...



		9. CONFIDENTIAL INFORMATION

		9.1 In order that the Engineer may effectively fulfill its covenants and obligations under this Agreement, it may be necessary or desirable for the City or the City’s Representative to disclose or cause disclosure of Confidential Information (as defin...

		9.2 As used in this Agreement, the term “Confidential Information” means all knowledge, information, data, materials, and trade secrets gained, obtained, derived, produced, generated or otherwise obtained or received by the Engineer or any of the Engi...

		Deliverables prepared by the Engineer or any of the Engineer’s Agents and any other information regarding the Project and the Project site; (v) the terms and conditions of this Agreement; and (vi) any notes, analyses, compilations, studies, interpreta...

		9.3 The Engineer shall not use any service mark or trademark of the City or the City’s Representative or refer to the City or the City’s Representative in connection with any product, equipment, promotion, or publication without the prior written cons...



		10. INSURANCE

		10.1 Unless otherwise agreed in writing by the City, the Engineer shall secure and maintain the following types of insurance:

		10.1.1 Workers Compensation and Occupational Disease Coverage in accordance with the laws of the State in which the Project is located, including Voluntary Compensation and Broad Form All States Endorsements. Employer’s Liability Coverage shall be sec...

		10.1.2 Commercial General Liability Insurance with a limit of liability of not less than One Million Dollars ($1,000,000) combined single limit each occurrence and in the aggregate for Bodily Injury and Property Damage Coverage. The Commercial General...

		10.1.3 Comprehensive Automobile Liability Coverage with a limit of liability of not less than Two Million Dollars ($2,000,000) combined single limit for Bodily Injury and Property Damage Coverage. The Automobile Liability Coverage shall include covera...

		10.1.4 The Engineer shall secure and maintain Valuable Papers Coverage with a limit of liability of not less than One Million Dollars ($1,000,000) covering “All Risk Perils” for damage to all drawings, specifications, plans, computations, sketches, te...

		10.1.5 From and after the date hereof (or the date on which the Engineer first provided any Services in connection with the Project, if earlier than the date hereof) for a period of at least three (3) years following the date of substantial completion...



		10.2 The Engineer shall furnish the City and the City’s Representatives with certificates of insurance evidencing that all insurance required by this Article 10 is being maintained. The Engineer shall provide the City and the City’s Representative wit...



		11. INTELLECTUAL PROPERTY RIGHTS

		11.1 Any and all ideas, inventions, documents, lists, data and/or materials (hereinafter “Materials”) developed and produced by the Engineer while providing Services will become the  exclusive property of the City and the City’s Representative, and th...

		11.2 Upon termination of this Agreement by the City pursuant to Article 5, upon completion of the Project or upon the City’s or the City’s Representative’s request, the Engineer shall deliver all such drawings, reports, plans and other work products t...



		12. NON-EXCLUSIVITY

		13. INDEMNIFICATION

		13.1 To the fullest extent permitted by law, the Engineer shall protect, indemnify and hold harmless the City, the City’s Representative and their respective members, managers, officers, directors, shareholders, trustees, beneficiaries, partners, cons...

		13.2 With respect to claims against any Indemnitee by any employee of the Engineer, anyone directly or indirectly employed by the Engineer or anyone for whose acts the Engineer may be liable, the indemnification obligations under this Article 13 shall...



		14. DISPUTES

		14.1 Except for the right of either Party to apply to a court of competent jurisdiction for a temporary restraining order, a preliminary injunction, or other equitable relief to preserve the status quo or prevent irreparable harm, all disputes, contro...

		14.2 Any dispute, controversy or claim arising out of or in connection with this Agreement, including without limitation any dispute regarding the enforceability of any provision, which cannot be resolved through good faith negotiations within the per...

		14.3 Pending final resolution of a dispute, controversy or claim, the Engineer shall proceed diligently with the performance of the Services, and the City shall continue to make payments as to undisputed amounts in accordance with the requirements of ...



		15. LIMITATION OF LIABILITY

		16. COOPERATION AND CITY’S PARTICIPATION

		16.1 The City agrees to comply with all reasonable requests of the Engineer and provide access to all documents reasonably necessary for the Engineer to perform its duties under this Agreement. Engineer shall comply with all reasonable requests of the...

		16.2 The Engineer understands and agrees that the City may, on its own behalf or through its designated representative or representatives (including the City’s Representative), actively participate in the Project. The Engineer expressly acknowledges t...

		16.3 The Engineer specifically agrees to cooperate and assist the City in any arbitration or litigation brought against or by the City against any parties other than the Engineer, including the furnishing of documentation, expert testimony and partici...



		17. ENTIRE AGREEMENT

		18. APPLICABLE LAW

		19. COMPLIANCE WITH LAWS

		19.1 The Engineer agrees and warrants that the Engineer’s performance of all Services hereunder shall comply with all applicable permits and licenses and all requirements of applicable Federal, State and local laws, orders, regulations and standards i...



		20. PUBLICITY

		21. SEVERABILITY

		22. ATTORNEY’S FEES

		22.1 The prevailing party in any action or proceeding that arises out of this Agreement shall be entitled to recover reasonable attorney’s fees, costs, and litigation expenses from the non-prevailing party. The “prevailing party” will be determined by...

		22.2 Should the City, without fault on the City’s part, be made a party to any dispute resolution process instituted by the Engineer or by any third party against the Engineer, or any such other person or otherwise arising out of or resulting from any...

		City and all costs and expenses, including reasonable attorneys’ fees, incurred by the City in or in connection with such dispute resolution process.



		23. NON-WAIVER

		24. SURVIVAL

		25. THIRD PARTY BENEFICIARIES

		25.1 The City and Engineer acknowledge and agree that the City’s Representative is a third party beneficiary of this Agreement with a direct right of enforcement hereunder. In addition, the City and the City’s Representative shall be third party benef...
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