ASSOCIATES

November 15, 2012

Larry Kirch, AICP
Director of Planning
City of La Crosse
400 La Crosse Street
La Crosse, WI 54601

Re: Agreement — Eagle Viewing Area Alternatives

Dear Mr. Kirch:

Thank you for the opportunity to submit this proposal for professional services for the
development of conceptual alternatives for a proposed eagle viewing area. This letter presents

our proposed scope of services, time schedule, fee, and contract terms and conditions.

Project Description

The City of La Crosse wishes to construct an eagle viewing area to be located along the west
side of USH 53/STH 35 (Rose Street) between West George Street and the proposed
eastbound [-90 ramp terminal (currently under design as a part of the Wisconsin Department of
Transportation’s highway project (ID 1071-06-08)).

Scope of Services

The scope of work under this proposal includes the following:

» Preparation of one concept alternative two-dimensional plan view drawing of each of the
following four alternatives:

o Parking area with right-in, right-out access off of Rose Street located
approximately 400 ft. south of the new proposed I-90 eastbound ramp terminal

o0 Parking area with full access off of Rose Street located at the existing
intersection with West George Street

o Full access off of Rose Street located at the existing intersection with
West George Street with a frontage road extending to the north providing access
to a parking area

o A single right-in only access point off of Rose Street with a single lane
southbound roadway (with parking), which connects to right and left exit onto
Rose Street at the existing intersection with West George Street

» Refinement of up to two of the concept alternatives noted above. This work includes:
0 Three dimensional analysis (i.e. create profile(s) and cross sections to identify
impacts)
0 Prepare conceptual estimate of probable cost



= Attend two meetings with City officials to discuss the alternatives (assumes meetings will
be scheduled to correspond with dates that Ayres Associates’ staff will be in La Crosse
for other meetings therefore cost only includes time to attend meeting and not travel
time/expenses).

The deliverable for the above noted work includes providing the City of La Crosse with a PDF

(.pdf) file of each alternative accompanied by a technical memorandum summarizing identified
items that should be considered in selecting a preferred alternative.

Additional Services

The development of preliminary and final roadway plans, specifications, and construction
contracting documents of the preferred concept alternative is not included within the scope of
services of this Agreement and is considered “Additional Services”.

Time Schedule

Ayres Associates will perform the above work under the following schedule:

Provide four 2-D concept drawings Within 3 weeks after receiving
Notice to Proceed

Provide two 3-D concept drawings with estimates Within 3 weeks of City
determining the two alternatives
requiring further analysis

Fee

We will perform the above services for a lump sum amount of $3,975.00.

Contract Terms and Conditions

Attached are "Contract Terms and Conditions" which will apply to the services and which are
incorporated into this proposal by reference.



Acceptance

If this proposal and terms and conditions are acceptable to you, a signature on the enclosed
copy of this letter will serve as our authorization to proceed.

This proposal is valid until January 25, 2013 unless extended by us in writing.

Proposed by Consultant:

Ayres Associates Inc

Eric C. Sorensen, PE
Supervisor — Eau Claire Transportation

Attachments: Contract Terms and Conditions

Accepted by Owner:

Owner's Name

Signature

Name

Title

Date



AYRES ASSOCIATES
CONTRACT TERMS AND CONDITIONS

1. Performance of Services: Consultant shall perform the services outlined in its proposal to Owner in
consideration of the stated fee and payment terms.

2. Billing and Payment: Invoices for Consultant's services shall be submitted to Owner on a monthly basis.
Invoices shall be due and payable within 30 days from date of invoice. If any invoice is not paid within 30 days,
Consultant may, without waiving any claim or right against Owner, and without liability whatsoever to Owner,
suspended or terminate the performance of services. Accounts unpaid 30 days after the invoice date will be
subject to a monthly service charge of 1.5% on the unpaid balance, or the maximum rate of interest permitted
by law, if less. The amount of any excise, value-added, gross receipts, or sales taxes that may be imposed on
payments shall be added to Consultant's compensation. No deductions or offsets shall be made from
Consultant’s compensation or expenses on account of any setoffs or back charges.

3. Access to Site: Owner shall furnish right-of-entry on the project site for Consultant and, if the site is not
owned by Owner, warrants that permission has been granted to make planned explorations pursuant to the
scope of services. Consultant will take reasonable precautions to minimize damage to the site from use of
equipment, but has not included costs for restoration of damage that may result and shall not be responsible for
such costs.

4. Location of Utilities: Consultant shall use reasonable means to identify the location of buried utilities in the
areas of subsurface exploration and shall take reasonable precautions to avoid any damage to the utilities
noted. However, Owner agrees to indemnify and defend Consultant in the event of damage or injury arising
from damage to or interference with subsurface structures or utilities which result from inaccuracies in
information or instructions which have been furnished to Consultant by others.

5. Hazardous Materials: In the event that unanticipated potentially hazardous materials are encountered
during the course of the project, Owner agrees to negotiate a revision to the scope of services, time schedule,
fee, and contract terms and conditions. If a mutually satisfactory agreement cannot be reached between both
parties, the contract shall be terminated and Owner agrees to pay Consultant for all services rendered,
including reasonable termination expenses.

6. Insurance: Consultant shall maintain Workers' Compensation, General Liability, and Automobile Liability
Insurance during its services for Owner. Consultant shall furnish a Certificate of Insurance to Owner upon
written request. Owner agrees that Consultant shall not be liable or responsible to Owner for any loss,
damage, or liability beyond the amounts, limits, exclusions, and conditions of such insurance.

7. Limitation of Professional Liability: Owner agrees to limit Consultant's professional liability to an amount
of $50,000 or Consultant's fee, whichever is greater. In the event that Owner does not wish to limit
Consultant's professional liability to this sum, Consultant agrees to raise the limitation of liability to a sum not to
exceed $1,000,000 for increased consideration of ten percent (10%) of the total fee or $500, whichever is
greater, upon receiving Owner's written request prior to the start of Consultant's services.

8. Opinions of Probable Costs: Consultant's opinions of probable project costs are made on the basis of
Consultant's experience, qualifications and judgment; but Consultant cannot and does not guarantee that
actual project costs will not vary from opinions of probable cost.

9. Standard of Performance: The standard of care for all professional services performed or furnished by
Consultant under this contract will be the care and skill ordinarily used by members of the subject profession
practicing under similar circumstances at the same time and in the same locality. Consultant does not make
any warranty or guarantee, expressed or implied, nor is this contract subject to the provisions of any uniform
commercial code. Similarly, Consultant will not accept those terms and conditions offered by Owner in its
purchase order, requisition, or notice of authorization to proceed, except as set forth herein or expressly agreed
to in writing. Written acknowledgement of receipt or the actual performance of services subsequent to receipt
of such purchase order, requisition, or notice of authorization to proceed is specifically deemed not to constitute
acceptance of any terms or conditions contrary to those set forth herein.

10. Ownership of Documents: All documents produced by Consultant under this contract are instruments of
Consultant's professional service and shall remain the property of Consultant and may not be used by Owner
for any other purpose without the prior written consent of Consultant.

11. Electronic Files: Owner and Consultant agree that any electronic files furnished by either party shall
conform to the specifications agreed to at the time this contract is executed. Electronic files furnished by either
party shall be subject to an acceptance period of 60 days during which the receiving party agrees to perform
appropriate acceptance tests. The party furnishing the electronic file shall correct any discrepancies or errors
detected and reported within the acceptance period. After the acceptance period, the electronic files shall be
deemed to be accepted and neither party shall have any obligation to correct errors or maintain electronic files.
Owner is aware that differences may exist between the electronic files delivered and the printed hard-copy
documents. In the event of a conflict between the hard-copy documents prepared by Consultant and electronic
files, the hard-copy documents shall govern.
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12. Termination of Services: This contract may be terminated at any time by either party should the other
party fail to perform its obligations hereunder. In the event of termination for any reason whatsoever, Owner
shall pay Consultant for all services rendered to the date of termination, all reimbursable expenses incurred
prior to termination, and reasonable termination expenses incurred as the result of termination.

13. Controlling Law: This contract is to be governed by the law of the place of business of Consultant at the
address in its proposal to Owner.

14. Assignment of Rights: Neither Owner nor Consultant shall assign, sublet or transfer any rights under or
interest in this contract (including, but without limitation, moneys that may become due or moneys that are due)
without the written consent of the other, except to the extent mandated or restricted by law. Unless specifically
stated to the contrary in any written consent to an assignment, no assignment will release or discharge the
assignor from any duty or responsibility under this contract. Nothing contained in this paragraph shall prevent
Consultant from employing such independent subconsultants as Consultant may deem appropriate to assist in
the performance of services hereunder.

15. Third Party Benefits: This contract does not create any benefits for any third party.

16. Dispute Resolution: Owner and Consultant agree to negotiate all disputes between them in good faith for
a period of 30 days from the date of notice prior to exercising their rights under the following dispute resolution
provision. If direct negotiations fail, Owner and Consultant agree that they shall submit any and all unsettled
claims, counterclaims, disputes, and other matters in question between them arising out of or relating to this
contract or the breach thereof to mediation in accordance with the Construction Industry Mediation Rules of the
American Arbitration Association effective on the date of this contract prior to exercising other rights under law.

17. Exclusion of Special, Indirect, Consequential, and Liquidated Damages: Consultant shall not be
liable, in contract or tort or otherwise, for any special, indirect, consequential, or liquidated damages including
specifically, but without limitation, loss of profit or revenue, loss of capital, delay damages, loss of goodwill,
claim of third parties, or similar damages arising out of or connected in any way to the project or this contract.

18. Betterment: If, due to Consultant's negligence, a required item or component of the project is omitted from
the construction documents, Consultant's liability shall be limited to the reasonable cost of correction of the
construction, less what Owner's cost of including the omitted item or component in the original construction
would have been had the item or component not been omitted. It is intended by this provision that Consultant
will not be responsible for any cost or expense that provides betterment, upgrade, or enhancement of the
project.

19. Amendments: This contract may only be amended, supplemented, modified, or canceled by a duly
executed written instrument.
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