May 15, 2025

Johnny Magee
Mayor

City of Laurel
P.O. Box 647
Laurel, MS 39440

RE: 12" STREET IMPROVEMENTS PROJECT
STP-9409-00(001)LPA/109424-701000
AGREEMENT FOR PROFESSIONAL SERVICES
Dear Mayor Magee:
Neel-Schaffer is pleased to offer our professional services for right-of-way real estate services to
the City of Laurel in reference to the 12" Street Improvements Project. Our services will be
provided for in accordance with Exhibit 1 — Scope of Work, Exhibit 2 — Fees and Expenses and
Exhibit 3 — General Terms and Conditions, which are attached hereto and made part of this Letter

Agreement.

Please indicate your acceptance of this Agreement by executing below and returning one to our
office. Thank you for the opportunity to be of continued service to the City of Laurel.

Sincerely,
Neel-Schaffer, Inc.

Mutly e

Mandolyn M. Hegwood, P.E.
Vice President

ACCEPTED:

BY: DATE:

Attachments

P:601.649.1840 | F: 601.649.1848

328 N. Magnolia Street | P.O. Box 1852 (39441)
Laurel, MS 39440

www.neel-schaffer.com
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Exhibit 1
Right of Way Real Estate Services

SCOPE OF WORK

General

The scope of work under this Right of Way Real Estate Services Contract identifies the real estate
services that may be requested from the CONSULTANT under this contract. The services are described in
the following pages and may include either some or all of the following list of services:

Appraisal

Appraisal Review)
Acquisition

Relocation

Property Management

uhwn e

The services performed under this contract shall be performed by the CONSULTANT on behalf of the LPA
in accordance with the terms and conditions of the Contract. The specific scope of work and services
requested under this contract will depend on the specific requirements of the project. The CONSULTANT
shall only perform the scope of work identified in the following pages for the Project with prior
authorization and notice to proceed from the LPA. Any services performed under this contract shall
conform to state and federal laws and regulations to include, but not limited to, Federal Regulations 49
CFR 24. The services performed shall also be in accordance with the Project Progress Schedule attached
to this Scope of Work.

For brevity throughout the following paragraphs, references to the Local Public Agency “LPA” shall refer
to the City of Laurel, “MDOT"” shall refer to Mississippi Department of Transportation and
“CONSULTANT” shall refer to the consultant hired by the LPA to perform the real estate services under
this contract.

For specific policies and procedures regarding the ROW process to be followed during any of the listed

ROW services, the CONSULTANT shall refer to the current MDOT Right of Way Operations Manual,
(ROM) as a guide.
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APPRAISAL SCOPE OF WORK
General

After written authorization has been received by the LPA from the MDOT LPA District Coordinator, but
prior to the initiation of negotiations on any parcel of property on the Project, the CONSULTANT shall
prepare real property appraisal reports in accordance with this contract and all applicable rules,
regulations and laws including, without limitations, including the following:

1. The Uniform Standards of Professional Appraisal Practice, (USPAP);

2. The Uniform Relocation Assistance and Real Property Acquisition Policies Act, 42 U.S.C.
§4601 and Regulations promulgated pursuant thereto at 49 CFR Part 24;

3. Mississippi law applicable to governmental acquisition appraisal;

4. The appraiser should be a Licensed Real Estate Appraiser with two (2) years’ experience in
appraisal for the purpose of the acquisition of right of way, or shall at a minimum conform
to the requirements of 24. 103 (d)(1)(2) of 49 CFR 24 of the Uniform Act ;

5. All appraisal reports shall be completed in a format materially equivalent to the MDOT
Appraisal Report forms; and

6. If the MDOT Appraisal Report Forms are used, all references to MDOT must be edited to
replace MDOT with the name of the LPA.

Definitions

CONSULTANT — The person, firm or company, including any sub-consultants hired by the
CONSULTANT, that has been contracted by the LPA to perform any of the real estate services
defined in the scope of work to this contract.

APPRAISER OF RECORD — The appraiser who is a licensed certified general real estate appraiser
with experience in appraising real estate and interests in real property for the purpose of right
of way acquisition and develops and reports the appraisals for each parcel on the project.

REVIEW APPRAISER — The Review Appraiser for the project, either performing as an employee of
the LPA or hired by the LPA by contract. The Review Appraiser shall be a licensed certified
general real estate appraiser with a minimum of six (6) years of experience in appraising and/or
appraisal review of real estate and interests in real property for the purpose of right of way
acquisition.

RECOMMENDED APPRAISAL — Review Appraisers under contract by the LPA to perform appraisal
review services are only authorized to “recommend” an appraisal report to the LPA as the basis
for the amount believed to be as just compensation. An authorized official of the LPA shall
utilize the “Recommended Appraisal” to establish the amount believed to be just compensation.

ACCEPTED APPRAISAL — Meets all requirements, but not selected as recommended.

NOT ACCEPTED APPRAISAL — Does not meet all requirements and is not selected as accepted, or
recommended.
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Appraisal Meeting

Before beginning developing or reporting of any appraisal work, the CONSULTANT (including any sub-
consultants) and the Review Appraiser shall meet jointly with the LPA to discuss project plans, Right of
Way procedures and the appraisal scope of work. At the meeting, the type of appraisal reports (Total
Before and After of Improved Property, Land, and Short Form appraisal reports), parcels that may
qualify for use of waiver valuations, and the need for specialty reports will be discussed. At this meeting
the LPA shall provide to the CONSULTANT the following:

Right of Way Acquisition Map(s);

Deeds (Conveyance instruments);
Deraignment of title on all parcel interests;
One set of ROW plans; and

Other pertinent information about the project.

ukwn e

Project Sales Brochure

The CONSULTANT shall prepare a Project Sales Brochure along with a record search list, showing the
Sections, Townships and Ranges that were searched for comparable sales. The CONSULTANT shall
include a map of comparable sales with the Project Sales Brochure. A copy of the Project Sales Brochure
shall be furnished to the Review Appraiser, and, if requested, to the LPA and MDOT. The Project Sales
Brochure shall be reviewed and accepted by the Review Appraiser before the CONSULTANT begins any
appraisal work. During the project, the CONSULTANT shall update the Project Sales Brochure with new
sales data and provide a copy of each comparable sale to the Review Appraiser for acceptance before
adding to the Project Sales Brochure.

Appraisal Development and Reporting

Once the MDOT LPA District Coordinator has issued written authorization to begin the acquisition
process, the Review Appraiser has accepted the Project Sales Brochure and the LPA has issued notice to
proceed to the CONSULTANT, the CONSULTANT may begin the appraisal development and reporting.
The CONSULTANT shall develop a fully documented real property appraisal report on each parcel of
property for the Project, and in so doing shall make a personal inspection of each parcel appraised.

Before the initiation of negotiations the real property to be acquired shall be appraised, except as
provided in 24.102(c)(2), and the CONSULTANT shall notify the owner in writing of the LPA’s interest in
acquiring the real property and the basic protections provided to the owner by law and shall offer in
writing to the property owner(s) or the property owner(s)’ designated representative an opportunity to
accompany the appraiser on the inspection of the property, in compliance with 49 CFR 24.102(c)(1). This
offer to accompany the appraiser must be documented in the appraisal report. The CONSULTANT shall
provide the owner with the following:

Owner-Appraiser Contact Letter;

1.
2. Highlighted copy of the ROW Acquisition Map; and
3. Citizen’s Right of Way Acquisition Guide.
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Each notification provided to the property owner or occupant shall be personally served or sent by
certified or registered first-class mail, return receipt requested, and documented in the LPA files in
compliance with 49 CFR 24.5.

A fully documented real property appraisal report shall be considered to be the value of all compensable
interests under the laws of the State of Mississippi, including the before and after rule, pertaining to the
same parcel. In addition to the fee simple interest, this is to include all leasehold and leased fee
interests, permanent easements, access rights, uneconomical remnants, (remainders), temporary
easements, and any other interest in the real property, excluding utility easements.

As mentioned above, the CONSULTANT shall prepare real property appraisal reports in accordance with

this contract and all applicable rules, regulations and laws, including the Uniform Act Regulations found

in 49 CFR 24. Therefore, Appraisal Reports developed and reported as part of this scope of work shall, at
a minimum, meet the following requirements as defined in 49 CFR 24.103.

1. An adequate description of the physical characteristics of the property being appraised (and,
in the case of a partial acquisition, an adequate description of the remaining property),
including items identified as personal property, a statement of the known and observed
encumbrances, if any, title information, location, zoning, present use, an analysis of highest
and best use, and at least a 5-year sales history of the property. (See appendix A,
$24.103(a)(1).)

2. Allrelevant and reliable approaches to value consistent with established Federal and
federally-assisted program appraisal practices. If the appraiser uses more than one
approach, there shall be an analysis and reconciliation of approaches to value used that is
sufficient to support the appraiser’s opinion of value. (See appendix A, §24.103(a)(1).)

3. A description of comparable sales, including a description of all relevant physical, legal, and
economic factors such as parties to the transaction, source and method of financing, and
verification by a party involved in the transaction.

4. A statement of the value of the real property to be acquired and, for a partial acquisition, a
statement of the value of the damages and benefits, if any, to the remaining real property,
where appropriate. And;

5. The effective date of valuation, date of appraisal, signature, and certification of the
appraiser.

The per-parcel appraisal fee agreed to in the Real Estate Services Contract for LPAs in Mississippi shall
include any and all expenses necessary for, and related to, completion of the Project Sales Brochure, the
appraisal development and reporting, for the parcel, including, but not being limited to, timber cruises,
cost-to-cure quotes, and cost-new estimates and, upon request by the LPA, any time required to attend
conferences for the purpose of discussing certain aspects of the appraisal report, not to include time
and expense for eminent domain purposes. The LPA shall approve payment of appraisal reports for each
parcel appraised upon review and acceptance or recommended approval of the appraisal report from
the Review Appraiser.

All requests by the CONSULTANT for a Specialty Report shall have the concurrence of the Review
Appraiser and shall be subject to approval by the LPA. If it is determined by the LPA that a Specialty
Report is necessary, then the LPA shall enter into a Specialty Report Agreement with a professional
service provider to prepare the Specialty Report.
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A “Specialty Report” is defined as a written report impartially and independently prepared by a qualified
specialist setting forth an opinion of the valuation of specialty items to be used as datainoras a
component part of an appraisal report. Examples of a specialty report may be a feasibility study or a
report from a professional landscape architect to estimate the cost-to-cure damages to a golf course or
from a professional engineer to provide a report on the cost of developing a subdivision of real estate.

Upon the completion of appraisal report(s), the CONSULTANT shall deliver one (1) hard copy and/or one
(1) electronic copy of each appraisal report to the LPA. The LPA shall transmit all appraisal report(s) to
the project Review Appraiser. The LPA will approve payment of the appraisal report(s) upon review, and
acceptance or recommended approval from the Review Appraiser.

Revised Appraisal Reports and Project Sales Brochure

The LPA will review any and all revisions to the Right of Way Acquisition Maps and Deeds and in
consultation with the Review Appraiser will determine if the revision will require a revised appraisal of
the parcel. If it is determined that a revised appraisal report is necessary, the CONSULTANT will develop
and report a revised appraisal. If the CONSULTANT initiates the request for revision to the Right of Way
Plans and maps and deeds, the request must be made to the LPA and have the concurrence of the
Review Appraiser. All appraisals shall be completed in accordance with the requirements above for
appraisals.

Upon completion of the revised appraisal report(s), the CONSULTANT shall deliver to the LPA one (1)
hard copy of the appraisal report and/or one (1) electronic copy. The LPA will transmit all revised
appraisal report(s) to the project Review Appraiser.

If the revised appraisal report resulted in any changes or additions to the Project Sales Brochure, the
CONSULTANT shall be responsible for including the new and/or revised sale record(s) to the LPA and the
Review Appraiser. All revised appraisal report(s) shall be reviewed, accepted or recommended, by the
Review Appraiser prior to any establishment of just compensation being made by the LPA. The LPA will
approve payment of the revised appraisal report(s) upon review, acceptance and recommended
approval from the Review Appraiser.

Preparation of Appraisals for Court Testimony (Additional Services)

Not included in this Contract
APPRAISAL REVIEW SCOPE OF WORK

General

Prior to the Establishment of the Amount Believed to be Just Compensation, the Fair Market Value
Offer, and Acquisition of the parcel interest, a review of the appraisal report shall be performed by the
Review Appraiser. The appraisal review shall be developed and reported in compliance with the terms of
this contract, and all applicable laws, rules and regulations including, without limitation, the following:

1. The Uniform Standards of Professional Appraisal Practice, (USPAP);

2. The Uniform Relocation Assistance and Real Property Acquisition Policies Act, 42 U.S.C.
§4601 and Regulations promulgated pursuant thereto at 49 CFR Part 24;
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3. The Review Appraiser should be a State Certified General Real Estate Appraiser with at least
six (6) years’ of experience in appraisal for the purpose of acquisition of right of way , or
shall at a minimum conform to the requirements of 24. 103 (d)(1)(2) of 49 CFR 24 of the
Uniform Act;

4. All appraisal review reports shall be completed in a format materially equivalent to the
MDOT Appraisal Review Report Forms;

5. If the MDOT Appraisal Review Reports are used, all references to MDOT must be edited to
replace MDOT with the LPA name; and

6. The Establishment of the Amount Believed to be Just Compensation or also referred to as
the Establishment of Just Compensation (EJC) Form shall be completed on the approved
MDOT form, edited to replace the references to MDOT with the LPA name.

Appraisal Review Scope of Work

The Review Appraiser shall meet with the LPA and the real estate CONSULTANT at the beginning of the
project acquisition phase to discuss the project status, plans, the possible use of waiver valuations, and
the real property appraisal and review appraisal process. This meeting shall be held at a place
determined by the LPA.

The primary function of the Review Appraiser under this contract is to recommend (to the LPA) an
appraisal that can be used as the basis for the establishment of the amount believed to be just
compensation for each parcel to be acquired on the project. Therefore, the Appraisal Review Reports
developed and reported as part of this contract shall, at a minimum, meet the following requirements as
defined in 49 CFR 24.104 as follows:

1. A qualified Review Appraiser (see §24.103(d)(1) and appendix A, §24,104) shall examine the
presentation and analysis of market information in all appraisals to assure that they meet
the definition of appraisal found in 49 CFR 24.2(a)(3), appraisal requirements found in 49
CFR 24.103 and other applicable requirements, including, to the extent appropriate, the
UASFLA, and support the appraiser’s opinion of value. The level of review analysis depends
on the complexity of the appraisal problem. As needed, the review appraiser shall, prior to
acceptance, seek necessary corrections or revisions;

2. The Review Appraiser shall identify each appraisal report as 1) recommended (as the basis
for the establishment of the amount believed to be just compensation), 2) accepted (meets
all requirements, but not selected as recommended, or 3) not accepted (does not meet all
requirements and is not selected as recommended or accepted); and

3. If the Review Appraiser is unable to recommend an appraisal as an adequate basis for the
establishment of the offer of just compensation, and it is determined by the acquiring
Agency that it is not practical to obtain an additional appraisal, the Review Appraiser may, as
part of the review, present and analyze market information in conformance with §24.103 to
support recommended value. (see appendix A, §24.104(b).)

The Review Appraiser shall prepare a written report that identifies the appraisal reports reviewed and
documents the findings and conclusions arrived upon during the review of the appraisal(s). Any
damages or benefits to any remaining property shall be identified in the Review Appraiser’s report. The
Review Appraiser shall also prepare a signed certification that states the parameters of the review. This
certification shall state the recommended value.
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The Review Appraiser shall not begin work before the LPA issues the notice to proceed. The Review
Appraiser shall begin appraisal review work and shall continue until all appraisals, appraisal revisions,
and appraisals for court, if requested as part of this scope of work, have been received, reviewed,
accepted and/or recommended. The Review Appraiser shall complete the review of each appraisal
report within a reasonable time to be determined by the LPA. If deficiencies are found, the appraisal
report will be returned to the CONSULTANT for corrections or clarifications, and the Review Appraiser
shall have additional time to complete the appraisal review as determined by the LPA.

The Review Appraiser shall provide to the LPA a Review Appraisal Weekly Status Report in a format
prescribed by the LPA, but may use the Review Appraisal Weekly Status report as a guide. (See Exhibit
B).

The Review Appraiser shall provide one (1) recommended appraisal report, one (1) appraisal review
report, and one (1) Establishment of Just Compensation (EJC) Form to the LPA. The LPA’s designated
official shall complete the Establishment of Just Compensation Form (EJC) by signing and dating the
form. Once the EJC has been completed by the LPA, the LPA shall submit one (1) copy of the
recommended appraisal report, one (1) copy of the review appraisal report, and one (1) copy of the
completed EJC to the CONSULTANT for each parcel on the project. This document shall be provided at
the discretion of the LPA in either hard copy or electronic format.

In addition to the requirements set forth in the preceding paragraphs, the Review Appraiser shall be
available to assist and advise the LPA, the CONSULTANT, when difficulties arise. Difficulties may involve,
but are not limited to, recommending changes in the proposed acquisition, explaining differences in
values from different appraisals, or correcting omissions or changes. In addition, the Review Appraiser
shall make a supported, written recommendation to the LPA when a second appraisal is needed or when
the services of a specialist are needed. The Review Appraiser shall be available to meet with the LPA, the
CONSULTANT, to discuss the Review Appraiser’s recommended appraisal report of his estimate of
market value, if applicable.

The negotiated appraisal review fee per parcel agreed to in this contract shall include any and all
expenses necessary for, and related to, 1) review and acceptance of the Project Sales Brochure, 2)
developing and reporting the original and revised Appraisal Review Reports, which results in a
recommended amount believed to be just compensation, 3) preparation of the EJC, and, upon request
by the LPA, 4) time required to attend conferences for the purpose of discussing certain aspects of the
appraisal report.

Review Appraiser services related to the preparation of eminent domain proceedings may be part of this
contract or as a supplemental agreement for additional services to this contract. If the Review
Appraiser(s)’ eminent domain related services are part of this contract or a supplemental agreement,
the negotiated per parcel fee for review of appraisal for court testimony shall include any and all
expenses for developing and reporting the acceptance of an appraisal for court testimony for eminent
domain purposes, if necessary and requested by the LPA. If the Review Appraiser(s)’ services are
requested for pre-trial preparation of trial testimony, the services will be charged on an hourly basis as
specified in this contract or a supplemental agreement to this contract.

The LPA shall approve payment of appraisal reports for each parcel appraised on the project upon

review and acceptance or recommended approval of the appraisal report from the Review Appraiser.
The LPA shall approve payment of the appraisal review reports on each parcel appraised on the project
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upon acceptance by the LPA of the recommended appraisal report or Review Appraiser(s)’
determination of value, appraisal review report and submission of the amount believed to be just
compensation on the Establishment of Just Compensation from the Review Appraiser.

When all of the appraisals on the project have been reviewed, recommended, or accepted, and all
parcels have been either acquired by deed or recommended for condemnation, the Review Appraiser
shall provide a final copy of the Project Sales Brochure to the LPA. The following items shall be furnished
as indicated.

The LPA shall furnish to the Review Appraiser the following:

PwnNE

g

One (1) original Appraisal Report;

One (1) Project Sales Brochure;

One (1) Project Sales Location Map;

One (1) Record Search List of the Sections, Townships and Ranges searched for comparable
sales;

One (1) set of full-scale Right of Way Plans, including revised plans; and

One (1) set of Project Acquisition Maps, including revised maps.

The Review Appraiser shall furnish to the LPA the following:

N

4.

One (1) recommended Appraisal Report;

One (1) Appraisal Review Report;

One (1) Establishment of Just Compensation (EJC) Form to be approved (completed, signed
and dated) by the LPA designated official; and

Review Appraisal Status Report on a regular basis.

The LPA will furnish to the CONSULTANT the following:

Bl o

One (1) copy recommended Appraisal Report;

One (1) copy Appraisal Review Report;

One (1) copy of the LPA approved Establishment of Just Compensation (EJC) Offer; and
Copy of the Review Appraisal Status Report on a regular basis.
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ACQUISITION SCOPE OF WORK
General

The CONSULTANT shall perform the acquisition of real property scope of work in accordance with all
applicable state and federal laws and regulations, including, but not limited to, the regulations found in
the Uniform Act, 49 CFR 24.102.

Prior to the Initiation of Negotiations

After the LPA has received written authorization for the MDOT LPA District Coordinator to begin the
acquisition process, but prior to the initiation of the negotiations, the CONSULTANT shall review ROW
acquisition maps, instruments of conveyance and appraisals to verify the consistency of the information,
such as the description of the area to be acquired and to identify all interests of each parcel.

Additionally, the CONSULTANT shall review title work to identify the owner(s) of record and any
mortgages, tax liens, and other liens or judgments. If title update is needed, request shall be forwarded
to the LPA Project Director.

Waiver Valuation

Prior to the initiation of negotiations, the real property to be acquired shall be appraised, except as
provided in 49 CFR 24.102(c)(2). An appraisal may not be required if:

1. The owner is donating the property and releases the Agency from its obligation to appraise
the property; or

2. The Agency determines that an appraisal is unnecessary because the valuation problem is
uncomplicated and the anticipated value of the proposed acquisition is estimated at
$10,000 or less, based on a review of available data.

3. When the Agency determines the appraisal is unnecessary, the Agency shall prepare a
waiver valuation; and

4. The person performing the waiver valuation must have sufficient understanding of the local
real estate market to be qualified to make the waiver valuation.

The CONSULTANT in consultation with the Review Appraiser for the project shall make a
recommendation to the LPA Project Director that a parcel meets the above criteria for being valued by a
Waiver Valuation. The LPA Project Director shall provide the CONSULTANT with written approval to
proceed with the acquisition of the parcel using a Waiver Valuation Form. (See Exhibit C). A Waiver
Valuation shall be completed by the CONSULTANT for all applicable parcels and submitted to the LPA
Project Director. The LPA shall establish the amount believed to be just compensation based on the total
compensation of the Waiver Valuation. The LPA Project Director shall return the Waiver Valuation and
the Establishment of Just Compensation to the CONSULTANT upon completion. The CONSULTANT shall
use the Waiver Valuation and Establishment of Just Compensation to prepare the Fair Market Value
Offer (FMVO) for each Parcel. (See Exhibit D). The LPA Project Director shall approve the FMVO prior to
the offer being made to all interest holders of the property to be acquired by the CONSULTANT.
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Establishment and Offer of Just Compensation

The LPA shall establish an amount which it believes is just compensation for the real property. The
amount shall not be less than the recommended appraisal of the fair market value of the property,
taking into consideration the value of allowable damages or benefits to any remaining property. The
amount which the LPA believes is just compensation for the real property shall be established either by
the appraisal and appraisal review process or the waiver valuation process. The LPA official must
establish the amount believed to be just compensation, per 49 CFR 24.102(d). Promptly thereafter, the
LPA shall provide CONSULTANT with the establishments of just compensation of the FMVO to enable
the CONSULTANT to make the Fair Market Value written offer to the owner to acquire the property for
the full amount believed to be just compensation. (See Exhibit E).

Begin Acquisition

As soon as feasible, after the LPA has received written authorization to begin the Right of Way
Acquisition phase of the LPA project and the LPA has notified the CONSULTANT of receiving such written
authorization, the CONSULTANT shall begin the acquisition process. The CONSULTANT shall make every
reasonable effort to acquire the real property expeditiously by negotiation.

Administrative Settlement

The purchase price for the property may exceed the amount offered as just compensation when
reasonable efforts to negotiate an agreement at that amount have failed and the authorized LPA official
approves such administrative settlement as being reasonable, prudent, and in the public interest. The
CONSULTANT shall furnish to the LPA official a written justification and request for Administrative
Settlement, which states all applicable information, including trial risks, and all documentation in
support of such a settlement, as set forth in 49 CFR 24.102(i) and §43-37-2 of the MS Code of 1972,
Annotated as Amended. The LPA shall promptly advise the CONSULTANT of approval of an
administrative settlement.

Prior to any administrative settlement payments being made, the LPA must obtain written concurrence
from the MDOT ROW Assistant Division Administrator, subject to the review of the MDOT ROW LPA
Coordinator, when the acquisition payment exceeds the approved appraised value by more than 10
percent or $10,000, and any relocation payments that exceed the sum of $50,000. Failure to obtain
written concurrence may result in payments in excess of the above described limits being ineligible for
reimbursement or special match credit.

Acquisition by Deed
When a parcel is acquired by deed, the CONSULTANT shall furnish to the LPA the following:

1. The original documentation that an agreement was reached with the property owner(s) and
agreed upon method of payment, with the signature of the CONSULTANT’S acquisition
agent or CONSULTANT project manager recommending payment;

2. A copy of the executed instruments of conveyance, along with copies of executed partial
releases of deeds of trust including executed Third Party Release Authorization Form from
the property owners;

3. An executed IRS Form W-9 from the property owner(s);
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4. A copy of a Fair Market Value Offer (FMVO) which was given to every identifiable interest
holder, including documentation and justification of any administrative settlements that are
issued by the LPA. This Fair Market Value Offer shall be in a form prescribed by the LPA and
the CONSULTANT may utilize the MDOT ROW Operations Manual for reference. (See Exhibit
D).

5. A contact record in a format prescribed by the LPA. Formatting of the contact record and
information contained therein will include, but not be limited to, the date of the meeting
and the name(s) of person(s) in attendance, along with all contact information; indication
that a Citizen’s Guide to Acquisition was given to the property owner(s) along with the
written FMVO, W-9, tax letter (when appropriate), map with acquisition area highlighted
and instrument(s) of conveyance. The contact record shall also indicate the CONSULTANT
has inquired if any judgments, lis pendens, tax liens, other liens, or mortgages exist for the
subject property (when appropriate). If such liens do exist on the parcel, the CONSULTANT
must certify that the property owner(s) have been made aware of these liens, and notified
that such liens will be added to the check to be issued to them. If such liens can be satisfied
before parcel is submitted for payment, the contact record shall indicate the date paid and
proof of payment shall be attached. Every contact with the property owner(s) whether in
person, over the phone, by letter or email must be documented in detail. Documentation
should provide a sequence of events up to the point of agreement. And;

6. An original closing statement signed by the CONSULTANT and all parties. This closing
Statement shall be in a form prescribed by the LPA, but the CONSULTANT may utilize the
MDOT ROW Operations Manual for reference. (See Exhibit F).

Acquisition by Donation

The CONSULTANT may acquire the parcel by donation as set forth in 49 CFR 24.108. In so doing, the
CONSULTANT must fully inform the owner of the right to receive just compensation for such property,
and that the owner(s) may donate such property, or any part thereof, or any interest therein, to the LPA,
as the owner(s) shall determine. The CONSULTANT shall assure that the appraisal and review appraisal
processes have occurred, unless the LPA determined prior to negotiations that the Waiver Valuation
process is applicable and was utilized on the property or the owner(s) have waived the right to an
appraisal. The CONSULTANT must obtain from all ownership interests waiver of the right to an appraisal
in writing, together with written waiver of the right to receive just compensation.

The instrument of conveyance for the donated parcel shall include the following clause and the clause
must be initialed by the landowner(s) and the CONSULTANT acquiring:

“I/We fully understand that we have the right to receive just compensation for the real
property herein described based on an appraisal of said property. I/We hereby waive
our right to just compensation and donate the real property herein described to

n

In the event that the property owner additionally waives the right to the appraisal process, an additional
statement shall be added to the instrument of conveyance as follows:

“I/We further understand that we have the right to request that a fair market value
appraisal of the property be made and |/We hereby waive that right.”
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Acquisition by Condemnation
When a parcel is to be acquired by condemnation, CONSULTANT shall furnish the following:

1. Written recommendation for condemnation signed by the CONSULTANT, with any counter
offer information given by landowner(s). The condemnation form shall provide physical
addresses, not post office boxes, of all parties involved in the condemnation;

2. Statement in contact record that a copy of the Fair Market Value Offer was delivered to
every identifiable interest holding including a copy of the Fair Market Value Offer given; and

3. A contact record in a format prescribed by the LPA. Formatting of the contact record and
information contained therein will include, but not be limited to, the date of the meeting
and the name(s) of person(s) in attendance, along with all contact information; indication
that a Citizen’s Guide to Acquisition was given to the property owner(s) along with the
written FMVO, W-9, tax letter (when appropriate), map with acquisition area highlighted
and instrument(s) of conveyance. The contact record shall also indicate the CONSULTANT
has inquired if any judgments, lis pendens, tax liens, other liens, or mortgages exist for the
subject property (when appropriate). Every contact with the property owner(s) whether in
person, over the phone, by letter or email must be documented in detail. Documentation
should provide a sequence of events up to the point of agreement.

Once a parcel has been recommended for condemnation by the Consultant and the LPA Project Director
has approved the parcel for condemnation, the LPA must pass an Order of Condemnation on each parcel
being placed into condemnation.

Payment and Closings

Before requiring the owner to surrender possession of the real property, the LPA shall pay the agreed
purchase price to the owner, or in the case of a condemnation, deposit with the court, for the benefit of
the owner, an amount not less than the LPA’s approved (or recommended) appraisal of the fair market
value of such property, or the court award of compensation in the condemnation proceeding for the
property, as set forth in 49 CFR 24.102(j). It may be necessary for the CONSULTANT to be present at real
property closings.

The CONSULTANT, when submitting a pay package to the LPA for processing and payment to the
landowner(s) shall ensure that all necessary documentation is submitted to the LPA for their files. The
CONSULTANT may utilize the MDOT ROW Operations Manual as reference and utilize The Consultant
Checklist, or other similar document. (See Exhibit G).

Acquisition Status Reports and Record Keeping

The CONSULTANT shall furnish the LPA Project Director, on an agreed upon basis, a status report in a
format prescribed by the LPA, using the MDOT ROM as a reference. (See Exhibit H). This status report
shall be inclusive of, but not limited to, number of parcels in the Project, Project number(s), number of
files in negotiation, number of files acquired and condemned, parcel numbers, date of negotiations,
date of fair market value offers, date acquired, condemnation dates, acreage involved, values on land,
improvements, and damages and amount(s) of any administrative settlement(s), if applicable.
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All information and files must be maintained by the LPA for a period of three (3) years, and must be
made available immediately to MDOT at any time upon MDOT'’s request. These records must be
maintained as prescribed by 49 CFR Part 24 §24.9.
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The general scope of work for Property Management includes the following functions:
1.

vk wnN

PROPERTY MANAGEMENT SCOPE OF WORK — Additional Services

Property Management Inventory;
Asbestos Inspections;

Asbestos Abatement and Demolition;
Environmental; and

Water Well Decommissioning.

These items are not included in this Contract.

Maps, deeds, and title opinions are not included in this Contract.
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Schedule of Exhibits

Project Progress Schedule

Review Appraisal Weekly Status Report for LPA Project
Waiver Valuation Form

Fair Market Value Offer

Establishment of Just Compensation Offer

Right of Way Agent’s Closing Statement

Acquisition Consultant Checklist

Weekly Acquisition Status Report
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Exhibit A

PROJECT PROGRESS SCHEDULE

CONSULTANT NAME:
Work Assignment #:
TERMINI:
County:
Project #:
Task NTP Months From NTP

1 2 3 4 5 6
Task NTP Months From NTP

7 8 9 10 11 12
Task NTP Months From NTP

13 14 15 16 17 18
Task NTP Months From NTP

19 20 21 22 23 24
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Exhibit B

Review Appraisal Weekly Status Report

For LPA Project
Date: Review Appraiser:
Total Parcels Total # of Total # Waiver Total # Total # Total # Total # of
Appraisals Valuations Appraisals Appraisals Appraisals Appraisal
Submitted to Returned to Recommended Reviews and
Review Appraiser by Review EJC sent to LPA

Comments:
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Exhibit C

Waiver Valuation

Parcel No.: Project No.:
County:

Owner(s): Address:
Phone:

The valuation contained in this report is prepared pursuant to statutory authorization by the Mississippi Code, § 43-37-3: “. ..
the acquiring . . . agency . .. may adopt a procedure in compliance with federal regulations to waive the appraisal in cases
involving the acquisition by sale or donation of a property with a low fair market value. For purposes of this chapter, property
with a low fair market value is property with a fair market value of ten thousand dollars (510,000.00), or less . . . “.

Federal regulation at 49 CFR 24.102 provides: “. .. (2) An appraisal is not required if: . . . (ii) The Agency determines that an
appraisal is unnecessary because the valuation problem is uncomplicated and the anticipated value of the proposed acquisition
is estimated at $10,000 or less, based on a review of available data . . . (A) When an appraisal is determined to be unnecessary,
the Agency shall prepare a waiver valuation.”

Under authority of the Mississippi Code, § 43-37-3, to adopt procedures in compliance with federal regulations, and per 49 CFR
24.102, Appendix A: “. .. Waiver valuations are not appraisals as defined by the Uniform Act and these regulations” [42 U.S.C.
§4601, et seq., and 49 CFR Part 24]; “therefore, appraisal performance requirements or standards, regardless of their source,
are not required for waiver valuations by this rule . . .”. Therefore, pursuant to Federal regulation and State law, the valuation
reported in this document was performed under the allowances specified in the Jurisdictional Exception Rule of the Uniform
Standards of Professional Appraisal Practice.

Summary and Allocation of Compensation for All Interests:

(All interests - Q interest, Easements, Warranty, Etc.)

Parcel No. Land Improvements Damages Total

| certify to the best of my knowledge and belief:

The statements | have provided in this report are true and correct;

| have no present or prospective interest in the property valued and no personal interest or bias with respect to the parties
involved;

Any decrease or increase in the fair market value of the real property prior to the date of valuation caused by the public
improvement for which such property is to be acquired, or by the likelihood that the property would be acquired for such
improvement, other than that due to physical deterioration within the reasonable control of the owner, was disregarded in
determining the compensation for the property.

Preparer of Valuation
(signature) Date:
(print name and title)

Special Notice to Acquisition Agents:
This valuation is valid for preparation of the FMVO only if accompanied by a signed and dated “Establishment of
Just Compensation Offer” form.
Project: Parcel:
Page 1of 2
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Basis of Valuation

Date of Inspection:

Size and Description of Total Ownership BEFORE and AFTER

Size of Larger Parcel Used for Valuation Process (if less than size of total ownership)

Description of Acquisition(s) including: type (Q, T, W), existing use, size, features

Sales Data Utilized for Valuation Process

Compensation Calculations (show all calculations)

Land

Minor Improvements

Easements

Cost-to-Cure Damages (W)

wn|nnnmin

Cost-to-Cure Damages (T)

Total Compensation S

Project: Parcel:
Page 2 of 2
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Exhibit D

FAIR MARKET VALUE OFFER

LPA
Name: Date:
Address: Project:
County:
ROW Parcel(s):
It is necessary that the LPA acquire from you certain property necessary for the

construction of this project. The identification of the real property and the particular interests being acquired are
indicated on the attached instrument.

The value of the real property interests being acquired is based on the fair market value of the property and is not
less than the approved appraised value/waiver valuation disregarding any decrease or increase in the fair market
value caused by the project. This fair market value offer includes all damages and is based on our approved
appraisal/waiver valuation in the amount of $

__Appraisal. __ Waiver Valuation. This Waiver Valuation was made based upon recent market date in this area.
This acquisition does not include oil, gas, or mineral rights, but includes all other interests.

Unless noted otherwise, this acquisition does not include any items which are considered personal property under
Mississippi State Law. Examples of such items are household and office furniture and appliances, machinery,

business and farm inventory, etc.

The real property improvements being acquired are:

The following real property and improvements are being acquired but not owned by you:

Separately held interest(s) in the real property are valued at $ . These interests are not included
in the above fair market value offer.

Land Value: $
Improvements: $
Damages: $
TOTAL FAIR MARKET VALUE OFFER S

NOTE: All interests must be acquired by the LPA before any payment will be made.

Right of Way Acquisition Agent

(Consultant or LPA)
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Exhibit E

Establishment of Just Compensation Offer

This document is prepared pursuant to Federal regulation at 49 CFR 24.102(d).

“Establishment and offer of just compensation. Before the initiation of negotiations, the Agency
shall establish an amount which it believes is just compensation for the real property. The
amount shall not be less than the approved appraisal of the market value of the property, taking
into account the value of allowable damages or benefits to any remaining property. An Agency
official must establish the amount believed to be just compensation.”

The property that is the subject of this offer of just compensation is as follows:

Owner:

Parcel #:

Project #:

County:

Under the authority conveyed to me by the (name of LPA) and
basedonthe  recommended appraisal orthe _ approved Waiver Valuation for the above-
named property, which is inclusive of all compensable interests, |, (name) ,
(title) , do hereby establish the (name of LPA)

offer of what is believed to be just compensation for the acquisition of the real property rights specified,
in the amount of §

Signed: Date:

NOTICE TO ACQUISITION AGENT(S)

The “just compensation” figure specified above is the total offer for the property, inclusive of all interests. If more
than one interest exists for the property, (T’s, Q’s, E’s), please refer to the appraisal review report for allocation of
this “just compensation” figure to the various interests that exist.
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Exhibit F

RIGHT OF WAY AGENT’S CLOSING STATEMENT

LPA
DATE: PROJECT:
COUNTY: PARCEL(S):
OWNER: ADDRESS:

1. All considerations agreed on by the above named Owner(s) and the Right of Way Agent signing
this statement are embodied in the instrument of conveyance, there being no oral agreements
or representations of any kind.

2. The considerations embodied in the instrument of conveyance on the abovementioned project
and parcel number were reached without coercion, promises other than those shown in the
agreement, or threats of any kind whatsoever by or to either party whose name appears on this
instrument.

3. The undersigned Right of Way Agent understands that the parcel(s) covered by the above
mentioned project and parcel number(s) are being secured for use in connection with a
Federally-Assisted Project.

4. The undersigned Right of Way Agent has no direct or indirect, present or contemplated future
personal interest in the abovementioned parcel(s) nor will in any way benefit from the
acquisition of such property.

Signature:

Right of Way Agent/Consultant
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Exhibit G

ACQUISITION CONSULTANT CHECKLIST

DATE: PROJECT:

AGENT: PARCEL(S):

COUNTY: LPA:

OWNER: ACQUIRED: CONDEMNATION:

Place a (/) check mark in the blank if the item checks out okay.
Place an (x) in the blank if there is question or problem, and identify it in the remarks area.

3.

Check the “payee” name and address on the deed against the invoice (use name not initials).
Check the T.I.N. (tax id number) against tax form sheet and invoice(s).

Check the FMVO against the deed, invoice, and appraisal. Be sure the invoice is delineated by

Land, Improvements, and Damages.

4.

5.

Deed acreage should agree with invoice, FMVO, and map.

Look for any special clauses that have been added to the deed. Make a note of which page they

are on and that they are initialed by the property owner(s) and Acquisition Agent.

6.

If any improvement is partially in the take and on the remainder, the ingress/egress clause must

be inserted in deed and initialed by property owner(s) and Acquisition Agent.

7.

Check Notary — (dates, notary expiration date, spelling, see if blanks above signature are property

executed. Notary acknowledgments should be checked for accuracy).

8.

10.

11.

12.

All pages of deed must be initialed by property owner(s) and Acquisition Agent.

Check the code numbers at the bottom of the Invoice — utilizing codes:
3120 -Land

3150 - Improvements

3180 — Damages

3160 — X-Deeds

Check Hazardous Waste List.

Are all mortgage(s), Lien(s), Judgment(s) listed on the invoice? Yes No

Attach appraisal cover sheet, contact record, abstract and closing statement, copy of

map/appraisal sketch of property acquired.

Remarks:
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Exhibit H

WEEKLY ACQUISITION STATUS REPORT

LPA
Date: # Total Files:
Project #: # Acquired (turned in for payment):
Termini: # Recommended for Condemnation:
County: # In Negotiations:
Acquisition Leader: # Appraisals Needed:
LPA Project Director: # Waiting for Revision:
Datein | Date of | Date Deed | Date of Pay | Date Recom. ADM

Agent |Parcel | Ownership | Nego. | FMVO Signed Package Condemn | Acres |Land |Improv | Damages |Settle Total

$ $ $ $ $

Comments:
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EXHIBIT 2

FEES AND EXPENSES
The LPA shall pay the CONSULTANT on an actual Lump Sum/Unit Cost per parcel Basis for the
satisfactory completion of the Scope of Work set forth under "Exhibit 2” hereto, for all salaties, payroll
additives, overhead, direct costs and the CONSULTANT'S fixed fees attributable to this CONTRACT. The
CONSULTANT shall prepare an estimate for the specific work identified for the contemplated
improvement, and the LPA shall review and may approve this amount on a PROJECT basis using typical
rates, and when acceptable issue the Notice to Proceed to the CONSULTANT.

MAXIMUM ALLOWABLE COST

The CONSULTANT shall not exceed the “Cost Per Parcel” Rate established for this Work Assignment
identified below.

Estimated Cost Total

number of pet Cost
Function Parcels Parcel
Management 3 $2,500 $7,500
Appraisal 1 $4,000 $4,000
Appraisal (Waiver Valuation) 2 $1.200 $2,400
Appraisal Review 1 $1.750 $1.750
Deed Prep., Acquisition Closing Costs 3 $4,200 $12,600
Project Management (Acquisition Agent) 3 800 $2,400

The CONSULTANT may be due additional funds providing Ttial & Pretrial testimony estimated amount of hours are exceeded.
Maximum Project Costs = $30,650

Additional Services

Appraisal for Court (update) 1 2,000 2,000
Appraisal (waiver valuation to court appraisal) 1 2,800 $2,800
Court Review Memorandum 1 750 750
Preparation and Testimony $175/hr

Relocation Assistance — to be negotiated
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EXHIBIT 3
GENERAL TERMS AND CONDITIONS
PROFESSIONAL SERVICES

1. Relationship between Consultant and Client. Neel-Schaffer, Inc. (“Consultant”) shall serve as the Client's
professional consultant in those phases of the Project to which this Agreement applies. The relationship is that of a
buyer and seller of professional services and it is understood that the parties have not entered into any joint venture or
partnership with the other. Consultant shall not be considered to be the agent or fiduciary of the Client.

2. Responsibility of Consultant. Consultant will perform services under this Agreement in a manner consistent with that
standard of care and skill ordinarily exercised by members of the same profession currently practicing in the same
locality under similar conditions (the “Standard of Care). No other representation, warranty or guarantee, express or
implied, is included or intended in this Agreement or in any report, opinion, document, or otherwise.

3. Responsibility of the Client. Client shall provide all information and criteria as to its requirements for the Project,
including budgetary limitations. Consultant shall be entitled to rely upon the accuracy and completeness of any and all
information provided by Client. If applicable to the scope of work, Client shall arrange for Consultant to enter upon
public and private property and obtain all necessary approvals required from all governmental authorities having
jurisdiction over the Project. Client shall provide reasonable notice to Consultant whenever Client becomes aware of
any development that affects the scope or timing of Consultant's services.

Client shall notify the Consultant of any deficiency in the Consultant’s services of which the Client becomes aware, so
that Consultant may take measures to minimize the consequences of such deficiency. Client’s failure to notify the
Consultant shall relieve the Consultant of any liability for costs to remedy the deficiency above the sum such remedy
would have cost had prompt notification been given when such defects were first discovered.

4. Construction Phase Services. If Consultant’s scope of services includes the observation and monitoring of work
performed by Client’s other contractors, Consultant shall provide personnel to observe and monitor the work in
accordance with the Standard of Care in order to ascertain that it is being performed in general conformance with the
plans and specifications. Consultant shall not supervise, direct, or have control over any construction contractor’s work.
Consultant shall not have authority over or responsibility for construction means, methods, techniques, sequences or
procedures or for safety precautions and programs in connection with the work of the construction contractor.
Consultant does not guarantee the performance of the construction contractor and does not assume responsibility for
the contractor’s failure to furnish and perform its work in accordance with the plans and specifications.

5. Ownership of Documents. All reports, drawings, specifications, data, calculations, notes, and other documents,
including those in electronic form prepared by Consultant are instruments of Consultant’s service that shall remain the
property of Consultant. Client agrees not to use the deliverables for projects other than the Project for which the
documents were prepared by Consultant, or for future modifications to the Project, without Consultant’s express written
consent. Any reuse or distribution to third parties without such express written permission or project-specific adaptation
by Consultant will be at the Client’s sole risk and without liability to Consultant or its employees, subsidiaries, and
subconsultants.

6. Opinion of Costs. When required as a part of its scope of services, Consultant will furnish opinions or estimates of
construction cost on the basis of Consultant’s experience and qualifications, but Consultant does not guarantee the
accuracy of such estimates. The parties recognize that Consultant has no control over the cost of labor, material,
equipment, or services furnished by others or over market conditions or contractors’ methods of determining prices.

7. Suspension of Services. Client may, at any time, by written notice, suspend the services of Consultant. Upon receipt
of such notice, Consultant shall take all reasonable steps to mitigate costs allocable to the suspended services. Client,
however, shall pay all reasonable and necessary costs associated with such suspension including the cost of assembling
documents, personnel and equipment, rescheduling or reassignment costs necessary to maintain continuity and the staff
required to resume the services upon expiration of the suspension.

8.  Termination. This Agreement may be terminated by either party upon 30 days' written to the other party. Upon such
termination, Client shall pay Consultant for all services performed up to the date of termination. If Client is the
terminating party, Client shall pay Consultant all reasonable cost and expenses incurred by Consultant in effecting the
termination, including but not limited to non-cancellable commitments and demobilization costs, if any.
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EXHIBIT 3
GENERAL TERMS AND CONDITIONS
PROFESSIONAL SERVICES

9. Indemnification. Consultant shall indemnify and hold harmless Client from and against those damages and costs
(including reasonable attorneys’ fees) that Client incurs as a result of third party claims for personal injury or property
damage to the extent caused by the negligent acts, errors or omissions of Consultant.

To the fullest extent permitted by law, Client shall indemnify and hold harmless Consultant from and against those
damages and costs (including reasonable attorneys’ fees) that Consultant incurs as a result of third party claims for
personal injury or property damage to the extent caused by the negligent acts, errors or omissions of Client.

10. Legal Proceedings. In the event Consultant or its employees are required by Client to provide testimony, answer
interrogatories, produce documents or otherwise provide information in relation to any litigation, arbitration, proceeding
or other inquiry arising out of Consultant’s services, where Consultant is not a party to such proceeding, Client will
compensate Consultant for its services and reimburse Consultant for all related direct costs incurred in connection with
providing such testimony or information.

11. Successors and Assigns. The terms of this Agreement shall be binding upon and inure to the benefit of the parties and
their respective successors and assigns; provided however, that neither party shall assign this Agreement in whole or in
part without the prior written consent of the other party.

12. Insurance. Consultant agrees to maintain the following insurance coverage with the following limits of insurance
during the performance of Consultant’s work hereunder:

(a) Commercial General Liability insurance with standard ISO coverage and available limits of $1,000,000 per
occurrence and $2,000,000 general aggregate;

(b) Automobile Liability insurance with standard ISO coverage and available combined single limits of $1,000,000
per accident;

(¢) Worker’s Compensation insurance with limits as required by statute and Employer’s Liability insurance with limits
of $1,000,000 per employee for bodily injury by accident/$1,000,000 per employee for bodily injury by
disease/$1,000,000 policy limit for disease; and

(d) Professional Liability insurance covering the Consultant’s negligent acts, errors, or omissions in the performance
of professional services with available limits of $1,000,000 per claim and annual aggregate.

Consultant shall provide a certificate of insurance evidencing such insurance coverage to Client prior to the start of
Consultant’s work and annually upon renewal of coverage. Consultant shall cause Client to be named as an additional
insured on Consultant’s commercial general liability and auto liability policies, which shall be primary and
noncontributory.

13. Consequential Damages. Neither Client nor Consultant shall be liable to the other or shall make any claim for any
special, incidental, indirect or consequential damages arising out of, or connected in any way to the Project or this
Agreement. This mutual waiver includes, but is not limited to, damages related to loss of use, loss of profits, loss of
income, loss of reputation, loss of business or diminution of property value and shall apply regardless of legal theory
such damages are alleged including negligence, strict liability, breach of contract and breach of warranty.

14. Payment. Unless agreed to otherwise, Consultant shall submit monthly invoices to the Client. Payment in full shall
be due upon receipt of the invoice. Payment of any invoices by the Client shall be taken to mean that the Client is
satisfied with the Consultant’s services to the date of the payment and is not aware of any deficiencies in those services.
If payments are delinquent after 30 days from invoice date, the Client agrees to pay interest on the unpaid balance at
the rate of one percent (1%) per month. If the Client fails to make payments when due; then Consultant, after giving
seven (7) days written notice to the Client, may suspend services until the Client has paid in full all amounts due for
services, expenses, and other related charges without recourse to the Client for loss or damage caused by such
suspension. Payment for Consultant’s services is not contingent on any factor, except the Consultant’s ability to provide
services in a manner consistent with the Standard of Care. If the Client contests an invoice, the Client may withhold
only that portion so contested and shall pay the undisputed portion.

15. Force Majeure. Neither Client nor Consultant shall be liable for the failure to perform (except Client’s obligation to

make payment when due) caused by any contingency beyond their reasonable control, including but not limited to, acts
of God, wars, strikes, walkouts, fires, natural calamities, or demands or requirements of governmental agencies.
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16.

17.

18.

19.

20.

21.

22.

23.

24,

25.

26.

EXHIBIT 3
GENERAL TERMS AND CONDITIONS
PROFESSIONAL SERVICES

Compliance with Laws. To the extent applicable to Consultant’s services, Consultant shall exercise due professional
care to comply with all applicable laws, including ordinances of any political subdivisions or governing agencies.

Invalid Terms. If any provisions of this Agreement are held to be invalid or unenforceable, the remaining provisions
shall be valid and binding as if the unenforceable provisions were never included in the Agreement.

Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the state where
the services are performed.

Dispute Resolution. All disputes, controversies or claims, of whatever kind or character, between the Parties, their
agents and/or principals, arising out of or in connection with the subject matter of this Agreement shall be litigated in a
court of competent jurisdiction.

Additional Services. Consultant shall be entitled to an equitable adjustment to its fee and schedule for additional
services resulting from significant changes in the general scope, extent or character of the Project or its design including, but
not limited to, changes in size, complexity, Client’s schedule, construction schedule, character of construction or method of
financing; and revising previously accepted studies, reports, design documents or other documents when such revisions are
required by changes in laws, rules, regulations, ordinances, codes or orders enacted subsequent to the preparation of such
studies, reports or documents, or are due to any other causes beyond Consultant’s control.

Amendment. This Agreement may only be amended in writing and where such amendment is executed by a duly
authorized representatives of each party.

Entire Understanding of Agreement. This Agreement represents and incorporates the entire understanding of the
parties hereto, and each party acknowledges that there are no warranties, representations, covenants or understandings
of any kind, matter or description whatsoever, made by either party to the other except as expressly set forth herein.
Client and Consultant hereby agree that any purchase orders, invoices, confirmations, acknowledgments or other similar
documents executed or delivered with respect to the subject matter hereof that conflict with the terms of this Agreement
shall be null, void and without effect to the extent they conflict with the terms of this Agreement.

Survival of Provisions. The provisions of this Agreement shall continue to be binding upon the parties hereto
notwithstanding termination of this Agreement for any reason.

Nonwaiver. No waiver by a party of any provision of this Agreement shall be deemed to have been made unless in
writing and signed by such party.

Identity of Project Owner. Within ten (10) days of the entry of this Agreement, Client, if Client is not the Project
Owner, shall provide to Consultant the Project Owner’s full legal name; Project Owner’s physical address; Project
Owner’s mailing address; and the name, physical address and mailing address of the Client’s point of contact with the
Owner for the Project.

Conflicting Terms. If there are multiple agreements with varying or conflicting terms and conditions between Client
and Consultant, the terms and conditions contained in this Agreement shall supersede and have precedence over any
other conflicting terms and conditions contained in any other written or oral agreement.

[The remainder of this page intentionally left blank]
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