PROFESSIONAL SERVICES AGREEMENT

FLEIS & VANDENBRINK ENGINEERING, INC,
27725 Stansbury Blvd, Suite 195, Farmington Hills, Michigan 48334
P: 248.536.0080 F: 248.536.0079

This Professional Services Agreement ("PSA”) is entered into between Fleis & VandenBrink Engineering, Inc. (“Engineer’) and City of the Village of
Clarkston, whose address is 375 Depot Rd, Clarkston, mi 48346 (“Ovner”) where Engineer agrees to provide services for Owner and Owner agrees to

pay Engineer, ali In accordance with the terms of this PSA.

DESCRIPTION OF PROJECT AND SCOPE OF SERVICES: The description of the Project (“Project”) and the scope of services (“Services”) provided
under this PSA is as follows:

1. Assist City with FY2026 MDOT TEDF Category B grant application and project coordination

2, Preliminary Engineering services for the FY2026 MDOT TEDF Category B project

3. Construction Engineering services for the FY2026 MDOT TEDF Category B project

Fleis & Vandenbrink is currently consulting with the City lo evaluate rehabilitation methods and budgets for the desired street improvements io be
included in the grant application. An Amendment to this PSA with proposed scope of services and fee for ltems 2 and 3 above will be provided upon
successful grant funding. Tasks 2 and 3 shall not commence unlif successful funding and the amendments are approved by the City.

AGREEMENT BOCUMENTS: All obligations covered under this PSA are governed by the Agreement Documents, which specifically include this PSA
and all of the following documents, which are all incorporated herein by reference: Nene

COMPENSATION OF ENGINEER: Fleis & Vandenbrink will assist with llem No. 1 to apply for compelitive grant funding at no cost to the City, with the
understanding that F&V will provide preliminary and construction engineering services upon successful grant funding. A scope of services and fee for
ltems 2 and 3 will be provided at that time for review and approval by the City.

Authorized additional services will be provided on an houtly basis plus 1.1 times reimbursable expenses unless otherwise negotiated.

Owner shall Pay Engineer for al Services and reimbursable expenses on a monthly basis or as otherwise stated herein which shall be due and payable
within fifteen (15) calendar days of presentation of the invoice. Invoices shall be past due fifteen (15) calendar days after presentation, and shall then incur
interest at the rate of 8% per annum, or the highest rate permilted by law, whichever is fower. Reimbursable expenses include the cost of subconsultants,

PAYMENT. If Ownaer fails to make any payment when due, Engineer may suspend perfarmance of Services hereunder until all past due amounts and
accrued interest are paid. Engineer shall have no liability of any type as a result of suspension of services caused by Owner's failure to pay. The
suspension of Services shall not limit any other remedy available to Engineer.

If Owner objects to any portion of an invoice, Owner shall notify Engineer in wriling within seven (7) calendar days of presentation. Owner shall identify
the disputed charges and shall pay when due that porfion of the invoice not in dispute. {f the disputed amount of the invoice is resclved in Engineer's favor
and not paid by the invoice due date, interest as stated in the agreement shall be paid by Owner on the disputed amount from the original due date.

The Owner's Payment of Engineer's invoices shall not be subject to any right of setoff, and payment shall be due regardless of suspension or termination
of this Agreement by either parly. If any payment obligation is not paid when due, Owner agrees to pay all costs of the collection, including actual attorney’s
fees through all levels of appeal, whether or not a legal proceeding for collection is commenced as pati of the collection process.

OWNER REPRESENTATIVE. The Owner's representative for this Project shall be City Manager who shall have complete actual authority on behalf of
the Owner and its governing body to make all decisfons in connection with the PSA.

QWNER RESPONSIBILITIES. The Owner shall timely furnish, at the Owner's expense, all information, requirements, reports, data, surveys and
insteuctions required by this Agreement. The Engineer may use such information, requirements, reports, data, surveys and instructions In performing its
services and is enfilled to rely upon the accuracy and completeness thereof. The Engineer shall not be held responsible for any errors or omissions that
may arise as a result of erroneous or incomplete information provided by the Owner and/or the Qwner's Engineers and contractors.

CHANGES. For all services that were completed due to changes fo the Description of the Project and/for the Scope of Services, Engineer shall be paid
by Owner on an hourly basis at Engineer's customary houry rates, plus 1.1 times reimbursable expenses, unless otherwise negotiated. If the construction
pericd extends beyond the contracted period in the Scope of Services or the coniracted complefion date, all services of Engineer thereafter shall continue
to be performed and shall be paid by Owner on an houry basis plus 1.1 times reimbursable expenses. Owner understands and accepts that field techniques
and analytical capabilities are evolving and that the standards and regulations are subject to rapid change such that currently acceptable investigative
approaches and techniques may become superseded after the time of the signing of this PSA. Such changes will constitute changed conditions requiring

adjustment in the Services and Engineer's Compensation.
DELAYS. Engineer shall not be responsible to Owner for any delay of any type or kind unless caused in whole by Engineer.
CONSULTANTS. Engineer may engage Consultants and subcontractors to perform, in ils sole discretion, all or any portion of the Services.

COST ESTIMATES. Engineer has no control over the costs of labor and material for construction or over competitive bidding and market conditions. Ali
cost estimates provided by Engineer are based on Engineer’s experience and are considered opinions of probable cost. Engineer does not warrant the
accuracy of any cost estimate. If project costs exceed the Owner's expeclations and the Owner decides lo re-design or re-bid any or all portions of the
Work, all re-design, re-bid or other services provided by Engineer shall be paid by Owner on an hourly basis at Engineer's customary hourly rates, plus

1.1 times reimbursable expenses.

INDEMNITY. Owner indemnifies, defends and holds harmless Engineer and its agents, consuliants and employees, from and against any claim, injury,
damage, cosi, expense or liability, regardiess of the legal theory, including actual altorneys' fees, whether arising before, during or after completion of
Services performed under the PSA, caused by, arising out of, resulting from or occurring In connection with the performance of the Services or any activity
associated with the Services, whether or not caused in part by the active or passive negligence or other fault of Engineer excepling only injury fo
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person or damage to properly caused by the sole negligence of Engineer. In the case of ¢faims against Engineer or any of its consultants, agents or
employees by anyone for whose acls Owner may be liable, this indemnification obfigation shall not be limited in any way by any limitation on the amount
or type of damages, compensation or benefits payable under workers' compensation acts and/or disability benefit acts. This indemnity includes, butis not
limited to, any claims resulting from interpretation of or changes to the documents prepared as a result of this PSA. This indemnity survives termination

of this PSA.

fn addition to the indemnity provided herein by Owner, Owner shall indemnify and hold harmless Engineer and its officers, directors, partners, agents,
employees and consultanis from and against any and ali claims, costs, losses, and damages (Including bt not limited to all fees and charges of Engineer,
architects, attorneys and other professionals, and all court, arbitration, or other dispute resolution cosis) caused by, arlsing out of, relating to or resulting
from any and all envirormenta! contamination on the Project.

Engineer, to the extent covered by insurance, indemnifies, defends and holds harmless Owner and its agents and employees, from and against any claim,
injury, damage, cost, expense or liabiity, arising out of or relating to the Servicas provided by Engineer for the Project, provided that any such claim, cost,
toss, or damage is attributable to bodily injury, sickness, disease, or death, or injtiry to or destruction of tangible property other than the work itself, but only
to the extent caused solely by any negligent act or omissian of Engineer or Engineer’s officers, directors, partners, employees or consuftants,

To the fullest extent permitted by law, a party's total liability o the other party under the terms and conditions of this PSA including any indemnity, as well
as to anyone claiming by, through or under the other party, for any cost, loss, or damages caused in part by lhe negligence of the party and in part by the
negligence of the other party, and any other negligent entity or individual, shall not exceed the percentage share that the parly’s negligence bears to the
total negligence of all of the responsible parties.

PERFORMANCE STANDARDS. The Engineer shall perform its services consistent with the professional skill and care ordinarily provided by other
engineers performing similar services in the same or simitar locality under the same or similar circumstances. The Engineer shall performn its services as
expeditiously as is consistent with such skifl and care and the orderly progress of the Project.

MUNICIPAL ADVISOR. Engineer's services do not include (1) serving as a “municipal advisor” for purposes of the registration requirements of Section
a75 of the Dodd-Frank Wall Street Reform and Consumer Profection Act (2010} or the municipal advisor registration rutes issued by the Securities and
Exchange Commission, or (2) advising Owner, or any municipal entity or other person or entity, regarding municipal financial products or the issuance of
municipal securifies, including advice with respect to the structure, liming, terms, or other similar matters concerning such products or tssuances.

LIMITATION OF LIABILITY. Engineer shall not be liable for any cfaim, damage, cost, expense or other fiability not caused by negligent acts, errors or
omissions of Engineer. The tota! liability of Engineer under any lega! theory whatsoever, in the aggregate, as well as any claimed liability of Engineer's
officers, direclors, employees, or agents or consullants, for any claims arising out of the PSA, shall not exceed the fees actually paid by the Owner for the

particular Service which forms the basis of the claimed liability.

Engineer makes no warranties, express or implied, with respect to the Services under the PSA, and disclaims any liability for implied warranties of any
type or kind, including but not limited to implied warranties of fitness or merchantability, and disclaims any liability for special or consequential damages of
any type or kind. Within these limitations, Engineer shalf not be liable in any way for errors, omissions or negligence unless caused by the sole and
exclusive negligence of Engineer. For all PSAs which involve multiple projects or general consultations, or various services for various projects over a
period of time, fiability shall not exceed the fee actually paid by the Owner for the particular Services on the specific Project or consultation or assignment
which forms the basis of the claimed liability and any statute of limitations shall commence upon the completion of the task giving rise to the claim, nof the
last unrelated service provided under the PSA for general consultation services. To the extent that Engineer may be found liable under the terms of this
paragraph, and only lo such extent, Engineer’s liability shall not exceed the percentage share of Engineer's responsibitity.

INSURANCE. Upon Owner's request, Engineer will furnish Owner with a written statement of insurance coverage. No oral representations regarding
insurance shall be binding.

SITE ACCESS. Owner shall be solely responsible for obtaining all site access, easements, and permission from third party property owners for Engineer
to access the site to perform the Services herein. Qwner is solely responsible for any claims arising from the disturbance of surface or subsurface soil or
water conditions caused by the performance of Engineer's Services, excepling damages caused by the sole negligence of Engineer. Engineer will take
reasonable precautions to avold damage ta underground structures and utilities. Owner indemnifies Engineer from any damage caused by or to
underground structures and utilities not called to Engineer's attention, all in accordance with the indemnity provisions herein. Owner shall provide Engineer
with a list of all known hazardous substances on site and a list of proteciive measures in case of exposure, allin compliance with the current Federal, State
and Local Right to Know laws and Federal Hazard Communication Standards.

SHOP DRAWINGS AND SUBMITTALS. If shop drawing or submiltal review is part of the Services Engineer provides, Engineer will review the shop
drawings and submittals only for conformance with the design cencept of the project and compliance with the Contract Documents. Unless specifically

indicated in writing, this PSA does not include the preparation of record drawings.

REJECTION OF WORK. In the event that the Scope of Services includes conslruction phase services in the form of site observation, then Engineer shall
have the authority to reject any work which Is not, in the judgment of the Engineer, in conformance with the Contract Documents, Plans and Specifications.
Neither this authority nor Engineer's good faith judgment to reject or not reject any work shall subject Engineer to any Hability or cause of action to any
contractor, subcontracior, supplier, or Owner on the Project.

SPREAD OF CONTAMINATION. Owner understands and agrees that Engineer shall not be responsible for any claims or damages which may arise as
a result of or from the spread of contamination caused by drilling, sampling or any other activity unless such spread or contaminalion is substantially
caused by the negligence of Engineer. To the extent that Engineer may be found liable under the terms of this Paragraph, and only to such extent,
Engineer’s liabilily shall not exceed the percentage share of Engineer's responsibility.

FAILURE TO ENCOUNTER HAZARDOUS MATERIALS, Owner understands that the failure to discover hazardous materials does not guaraniee that;

(1) hazardous materials do not exist at the project site, andfor (2) that a non-contaminaled site may later become contaminated. Although Engineer will
use reasonable care and a fevel of skill ordinarily exercised by members of the profession currently practicing in the city, municipality or political subdivision
where the Project is located under similar conditions, Owner agrees that Engineer shall not be responsible for the failure to detect the presence of

hazardous materials through techniques and practices commonly used for those purposes,
PERMITS AND APPROVALS. Unless otherwise specifically stated in the Scope of Services, obtaining permits and appravals for the Project is the

responsibility of the Owner, For an additional fee, Engineer may assist the Ownar provided the assistance shall consist of completing and submitting forms
as to the resulls of certain work included in the Scope of Services and the assistance does not include special studies, special research,
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altendance at meetings with public authorities, special testing or special documentation not normally required for similar projects. If Engineer parlicipates
in any way with any permitting process, Engineer provides no guaranty or warranty that any permits or approvals will be provided. Owner shall pay Engineer
for all fees and reimbursable expenses under this PSA regardless of the outcome of approvat or denial of permits or other approvals.

ADA AND CODE COMPLIANCE. The Americans with Disabilities Act ("“ADA") provides that alterations to a facility must be made in such a manner that,
to the maximum extent feasible, the altered portions of the facility are accessible to persons with disabilities. The Owner acknowledges that the
requirements of the ADA will be subject {o various and possibly contradictory interpretations. To the extent applicable, the Engineer will use its reasonable
professional efforts and judgment fo interpret applicable ADA requirements and other federal, state and focal laws, rules, codes, ordinances and regulations
as they may apply to the Project. The Engineer does not warrant or guarantee that the Project will comply with all interpretations of the ADA requirements
and/or the requirements of other federal, state and local codes, rules, laws, ordinances and regulations as they may apply to the Project. Gwner shall pay
Engineer its customary hourly fees plus 1.1 times reimbursable expenses for any design changes made necessary by nevdy enacted laws, codes and
regulations, or changes to any existing laws, codes or regulations after the date that this PSA is last signed by the parties.

WAIVER. No delay on the part of any party hereto in the exercise of any right or remedy shall operate as a waiver of such right or remedy and a waiver
on any one (1) occasion shall not be construed as a bar to or a waiver of any subsequent breach of the same or any other provision of the agreement on
a fulure cceasion. No walver by Engineer of any breach by Owner of a provision of this PSA shalf be deemed a waiver of any other provision hereof or
of any subsequent breach by Owner of such provision.

ENFORCEABILITY. This agreement shall be binding upon the parties hereto and their respective successors and assigns.

SEVERABILITY. In the event that any one (1) or more provisicns contained in the agreement shall be declared invalid, illegal or unenforceable in any
raspect, the validity, legality and enforceability of the remaining provisions of the agreement shalf not be affected or impaired.

OWNERSHIP OF INSTRUMENTS OF SERVICE. Engineer's documents prepared pursuant to this PSA, including those in elecironic format, are
instruments of service. All reports, plans, specifications, computer files, field data, notes and other documents prepared by Engineer as instruments of
service shall remain the property of Engineer. Engineer shall retain all common law, statutory and other reserved rights, including the copyright thereto
and all other intellectual property rights. Owner shall not use or parmit the use of said documenis on any ather project. Owner fully indemnifies Engineer

against any and all claims for unauthorized use.

TERMINATION: This PSA may be terminated by either party upon seven (7) calendar days’ written notice. Upon termination, Engineer shall be pald by
Owner for all Services performed up to the notice of termination, as well as all costs necessary to demabilize from the site.

DISPUTE RESOLUTION: In the event of a dispute arising out of or relating to this Agreement or the services to be rendered hereunder, the Owner and
the Engineer agree to attempt to resolve such dispties in the following manner: First, the parties agree to attempt to resolve such disputes through direct
negotiations between the appropriate representatives of each parly. Second, if such negotiations are not fully successful, the parties agree to attempt to
resolve any remaining dispule through mediation using a mediater agreed upon between both parties. Owner and Engineer agree to paricipate In the
mediation process in good faith. The process shall be conducted on a confidential basis, and shall be completed within 120 days. If such mediation is
unsuccessful in resolving a Dispute, then the parties may (1) mutually agree to a dispute resolution of their cholce, or (2} elther party may seek to have
the Dispute resolved by a court of competent jurisdiction. The venue for a court resolution will be Kent County, Michigan.

NO THIRD PARTY BENEFICIARIES. There are no third party beneficiaries o this PSA and the Services provided herein are exclusively for the direct
benefit of the Owner indicated above, Owner shall ensure that all olher agreements relating to this project reflect that there are no third parly beneficiaries

to this PSA.
ASSIGNMENT. Thisis a professional services contract and is non-assignable without ihe express written consent of Engineer,

MISCELLANEOUS. No additional or contrary terms, whether contained in an corder, acknowledgment, or other document from Owner, shall be binding
upon Engineer unless agreed to inwriting signed by an authorized representative of Engineer, and Engineer expressky rejects all such additional or contrary
terms as may be contained in Owner's documents. The terms in this PSA will have precedence over any other ferms expressed by the Owner's
authorization process such as a purchase order. Engineer's performance is conditioned on Owner's unmodified consent exclusively {o this PSA. Engineer
shall have the right to correct any errars, whether clerical or mathematical, which are contained in this PSA. Unless otherwise specifically indicated in
wriling or otherwise required by faw and paid for by Owner, there are no Perfermance or Payment bonds required on this Project. This PSA shall be binding
upon and shafl inure to the benefit of the parties hereto and their successors and permitted assigns. This PSA shall be governed by the laws of the State
of Michigan. This contract sets forth the enlire agreement hatween Engineer and Owner. This is a fully integrated contract.

ELECTRONIC/FACSIMILE SIGNATURES. The signatures on this PSA shall be deemed to be oniginal signafures when transmitted electronically or by
facsimile machine or by any other medium. No party shall be required to produce a PSA with an original signature in order to enforce any provision of this

PSA.

IN WITNESS WHEREOF, the paries hereto have made and entered into this PSA. To be valid, this PSA must be signed by an aulhorized representative
of Fleis & VandenBrink Engineering, Inc.

OWNER ENGINEER
City of the Village of Clarkston FLEIS & VANDENBRINK ENGINEERING, INC.
By: By:
Jonathan Smith David Delind, PE
Title: City Manager Title: Regional Manager
By: By:
Tille: Titte:
Date: Date: May 6, 2025

P50754 Clarkston FY26 Cat B Page 3 of 4



ADDITIONAL PROVISIONS - CONSTRUCTION OBSERVATION

1. DEFINITIONS.

1.1, Contract Decuments shall mean construction agreement(s) between Owner and Confractor(s), including plans, specifications, addenda and
change orders.

1.2, Contractor shalt mean the person or entity providing construction services to Owner, as defined in the Contract Documents.

2.  SITE OBSERVATION.

2.1. The Engineer shall visit the sile as defined in the Scope of Services to become generally familiar with the pragress and quality of the portion of
the Work completed, and to determine, in general, if the Work chserved is being performed in @ manner indicating that the Work, when fully
complated, will be in accordance with the Contract Documents. However, the Engineer shall not be required to make exhaustive or continuous
on-site inspections to check the quality or quantity of the Work. On the basis of the site visits, the Engineer shall keep the Owner reasonably
informed about the progress and quality of the partion of the Work completed. Enginear will not be responsible for the means, methods,
techniques, and procedures of construction observed dusing such visils, Engineer wilf not be responsible for the Contractor’s failure to perform
the work in accordance with the Contract Documents,

2.2. Based solely on Engineer's on-site observations and Engineer's review of the Contractor's applications for payment, Engineer will recommend
in writing to Owner payment to the Contracter. Such recommendations of payment to constitute a representation to Owner, based solely on
such observation, review and the data comprising such applications, that to the Engineer’s knowledge, information and belief, ihe work has
progressed {o the point indicated and that {o the Engineer's knovdedge, information and bellef the quality of the work is generally in accordance

with the Contract Documents,

2.3. Engineer will conduct, in company with Owner, a final review of the Project for conformance with the design concept of the Project, and
compliance with the information given by the Contract Documents, and recommend, in writing, payment to the Conlraclor, an the same basis as

set forth above.
3. OWNER RESPONSIBILITIES. Ownerwill:

3.1, Provide fullinformation as lo his requirementis for the Project. Assist Engineer by placing at Engineer’s disposal all avaifable informalion perlinent
to the Project, including previous site reports and any other data relative to the design or construciicn of the Project.

4. SITE SAFETY PROGRAMS AND PRECAUTIONS.

4.1. Owner acknowdedges that the Contracter, not Engineer, is responsible for initiating, maintaining and supervising all safety programs and all
safety precautions in connection with the work.

4.2, Engineer shall neither have control over, nor be responsible for, safety programs and precautions in connection with the wark, since these are
solely the responsibility of the Contractor.

4.3. Neither the professional activities of the Enginear, nor the presence of the Engineer or its employeas at the site, shalt impose any duty on the
Engineer, nor refieve the Contractor of its responsibility for jobsite safety.
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Engineer's Opinion of Costs

Project Number:
Estimate Number: qu&.Ghurch St(S Main to East City Limit)"

Project Type:
Location:

Description:

‘P50754

Road Rehabilitation

‘Clarkston Church Sireet’
S Main to Easl Cily Limit

Project Engineer: DJC2
Date Created:
Date Edited:
Fed/State #:
Fed Item:

Control Section:

4/30/2025
4/30/2025

Line

Pay Item

Description

Quantity

Units Unit Price

Total

0001

0002

0003

0004

0005

0006

0007

0008

0009

0010

0011

0012

0013

0014

1100001

2040055

2057021

2080020

3020001

3060020

14030004

15010025

5012025

5012037

8030010

8030030

8032002

~ Mobilization, Max

‘Sidewalk, Rem

_Undercut, Class 1~

‘Erosion Control, Inlet Protection, Fabric Drop

Aggregate Base

‘Maintenance Gravel
Dr Structure Cover, Adj, Case 1, Modified
~ Hand Patching
~ HMA, 4EML

HMA, 5EML

Detectable Warning Surface

Curb Ramp Opening, Conc

Curb Ramp, Conc, 6 inch

1.000

~190.000

£3,200.000

50.000

19.000

- 70.000

25000

 4.000

~ 10.000

~ 525.000

© 290.000

48.000

~ 60.000

~ 960.000

Cyd . $5000

Ea  $200.00
Ton  $35.00

Ton  $45.00

Ton  $180.00
“Ton - $12600
Ton ~ $13200

FU $30.00

$23600.00

o S— $1'20000

st $1200

$23,600.00
~ $2,850.00
© $38,400.00
~ $2,500.00
$1,800.00
'$2,450.00
- $4,800.00
$1,800.00
$65,625.00
1$38,280.00
$2,400.00
- $1,800.00

Contract # P50754
MERL: 2023.5.0

Page 1 of 2
4/30/2025 5:44:01 PM



Line Pay Iltem Description Quantity Units Unit Price Total

0015 8100371 Post, Steel, 3pound S 125000 Ft  $1000  $1,250.00

0016 8100404 Sign,TypeillA " 400000 St  $2000  $2,000.00

0017 8110045 Pavi Mrkg, Ovly Cold Plastic, 24 inch, Stop ~ 48.000 Ft ©$2000  $960.00
Bar

0018 8110110 PaviMrkg, Polyurea, 12 inch, Crosswalk 140000 Ft  $600  $840.00

0019 8120012 Barricade, Type lll, High intensily, Double 4000 Ea  $26000  $1,000.00
Sided, Lighted, Furn

0020 8120013 Barricade, Type Ill, High Intensity, Double 4000 Ea  $5000  $200.00
Sided, Lighted, Oper

0021 8120026 Pedestrian Type Il Barricade, Temp 8000 Ea = $12500 $1,000.00

0022 8120035 Channelizing Device, 42 inch, Fluorescent, 50000 Ea  $3000  $1,500.00
Furn

0023 8120036 Channelizing Device, 42 inch, Fluorescent,
Oper

0024 8120140 Lighted Arrow, Type C,Fusn 2000 Ea  $1,00000  $2,000.00

50000 Ea  $1000  $500.00

0025 8120141 Lighted Arrow, Type C, Oper 2000 Ea $20000  $400.00
0026 8120170 Minor Traf Devices ©1.000 LSUM  $7.500.00 '$7,500.00
0027 8120350 Sign, Type B, Temp, Prismalic, Furn ~200.000 Sft  $800  $1,600.00
0028 8120351 Sign, Type B, Temp, Prismatic, Oper ~ 200.000 St  $1.00  $200.00
0029 8120370 Traf Regulator Control 7 4000 LSUM  $750000  $7.500.00
0030 8167011 _ Slope Restoralion, Modified ~ 1,000000 Syd = $800 $8,000.00

. -;\

Estimate Total} $235,400.00 'i'
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