
Rev. De c. 5, 2002 pa g e  1 of 14

SCHEDULE A

TERMS AND CO NDITIO N S APPLICABLE TO  LMDC CO N SULTAN T AGREEMEN TS

ARTICLE I

RELATIO N  O F CO N SULTAN T TO  LMDC

1.1 SUPERVISIO N  BY LMDC.  The servic es to b e  perform e d  b y Consulta nt und e r this
Ag re e m e nt sha ll b e  sub je ct to the g e nera l supervision a nd  d ire ction of LMDC provid e d  that neither
LMDC's exercise nor fa ilure to exercise such supervision a nd  d ire ction sha ll re lieve Consulta nt of
a ny of its ob lig a tions or responsib ilities for its a cts or fa ilure to a ct in re g a rd  to this Ag re e m e nt.

1.2 CO N SULTAN T'S  REPRESEN TATIVE.  Consulta nt sha ll d esig na te in writing  to
LMDC one ind ivid ua l, satisfa ctory to LMDC, who sha ll b e  responsib le for coord ina ting  a ll of the
servic es to b e  re nd ere d  b y Consulta nt a nd  who sha ll b e  LMDC's re g ula r point of conta ct with
Consulta nt on m a tters re la ting  to such servic es.  Such ind ivid ua l sha ll b e  repla c e d  upon LMDC's
writte n request.

1.3 APPRO VAL O F SUBCO N SULTAN TS.  Consulta nt sha ll not em ploy, contra ct with
or use the servic es of a ny consulta nt, spe cia l contra ctors, or other third  parties (c olle ctive ly
"Sub c onsulta nt") in conne ction with the perform a nc e of its ob lig a tions und er this Ag re e m e nt
without the prior writte n conse nt of LMDC.  Consulta nt sha ll inform  LMDC in writing  of the na m e ,
propose d  servic e to b e  re nd ere d , a nd  com pe nsation of the Sub c onsulta nt, a nd  of a ny interest it m a y
ha ve in the propose d  Sub c onsulta nt.

1.4 CO N SULTAN T AS INDEPENDEN T CO N TRACTOR.  N otwithsta nd ing  a ny other
provisions of this Ag re e m e nt, Consulta nt's status (a nd  that of a ny Sub c onsulta nt) sha ll b e  that of a n
ind epe nd e nt contra ctor a nd  not that of a n a g e nt or e m ploye e  of LMDC.  Ac c ord ing ly, neither
Consulta nt nor a ny Sub c onsulta nt sha ll hold  itse lf out as, or cla im  to b e  a c ting  in the c apa city of, a n
e m ploye e  or a g e nt of LMDC.

1.5 LMDC'S REPRESEN TATIVE.  LMDC will d esig na te in writing  to Consulta nt a n
ind ivid ua l who will serve as LMDC's Represe ntative a nd  re g ula r point of conta ct for Consulta nt in
re g a rd  to this Ag re e m e nt a nd  Consulta nt's servic es a nd  ob lig a tions hereund er.  LMDC m a y from
tim e to tim e cha ng e  this d esig na tion b y writte n notific ation to Consulta nt.

1.6 APPROVALS OR ACCEPTAN CE BY LMDC.  W he never a ction is to b e  ta ke n, or
approva l or a c c epta nc e  g ive n, b y LMDC, such a ction, approva l or a c c epta nc e sha ll b e  d e e m e d  to
ha ve  b e e n ta ke n or g ive n only if so ta ke n or g ive n b y LMDC's Represe nta tive, b y the officia l of
LMDC who sig ne d  this Ag re e m e nt on b e ha lf of LMDC, or b y a nother offic er or em ploye e of LMDC
d uly d esig na te d  b y such sig ning  offic er to represe nt LMDC in conne ction therewith.  LMDC sha ll
notify Consulta nt in writing  of the  g iving  or withhold ing  of e a c h such a pprova l or a c c epta nc e
within a re asona b le period  of tim e .  LMDC's a c c epta nc e or approva l of a ny spe cific ations, d rawing s,
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pla ns, reports or other m a teria ls prepa re d  b y Consulta nt hereund er sha ll in no wa y re lieve
Consulta nt of responsib ility a nd /or lia b ility for such m a teria l.

1.7 CO N FLICT-O F-IN TEREST.  Consulta nt represe nts a nd  wa rra nts that:

(a ) Consulta nt has not now, a nd  will not a cquire, a ny interest, d ire ct or ind ire ct, prese nt
or prospe ctive, in the proje ct to which Consulta nt's work re la tes or the re a l estate which is the
sub je ct of the proje ct, or in the im m e d ia te vicinity there of a nd  ha s not e m ploye d  a nd  will not
knowing ly e m ploy in conne ction with work to b e  perform e d  hereund e r a ny person or entity having
a ny such interest d uring  the term  of this Ag re e m e nt.

(b ) N o offic er, e m ploye e, a g e nt or d ire ctor of LMDC sha ll b e  perm itte d  b y Consulta nt
to share in a ny b e ne fit to Consulta nt that arises from  Consulta nt's work hereund er.

(c ) Consulta nt sha ll not perm it a ny offic er, em ploye e, a g e nt or d ire ctor of LMDC, or a ny
of its sub sid ia ries to participate in a ny d e c ision re la ting  to this Ag re e m e nt which a ffe cts the
persona l interest of the a forem e ntione d  ind ivid ua ls, or the interests of a ny corporation, partnership,
or associa tion in which those ind ivid ua ls are d ire ctly or ind ire ctly intereste d ; nor sha ll a ny offic er,
a g e nt, d ire ctor or e m ploye e  of LMDC b e  perm itte d  b y Consulta nt to ha ve  a ny interest, d ire ct or
ind ire ct, in this Ag re e m e nt or the proc e e d s there of.

(d ) Consulta nt sha ll c ause, for the b e ne fit of LMDC, every contra ct or a g re e m e nt with
a ny Sub c onsulta nt to includ e the representations conta ine d  in sub se ctions (a ), (b ), (c ) of this Se ction
1.7.  Consulta nt will ta ke such a ction in e nforcing  such provisions as LMDC m a y d ire ct, or, at its
option, assig n such rig hts as it m a y ha ve to LMDC for e nforc e m e nt b y LMDC.

1.8 N O  BROKER.  Consulta nt represe nts that it has not e m ploye d  a ny person,
corporation or partnership, to solicit or procure this Ag re e m e nt, a nd  ha s not m a d e , a nd  will not
m a ke, a ny pa ym e nt or a g re e m e nt for the pa ym e nt of a ny com m ission, perc e nta g e , b rokera g e  or
conting e nt fe e, or other com pe nsa tion in conne ction with the procure m e nt of this Ag re e m e nt.

1.9 N O TICE OF OVERRUNS AND DELAYS.  Consulta nt sha ll prom ptly g ive writte n
notic e to the LMDC Represe nta tive of the oc curre nc e of a n eve nt or a ction, the d iscovery of a
c ond ition or the fa ilure of a n eve nt or a ction to oc cur or a c ond ition to exist as a nticipate d , which
m ay result in a n incre ase in (a ) the c om pe nsation d ue Consulta nt; (b ) reim b ursa b le expenses a nd /or
(c ) the num b e r of hours ne c essa ry to perform  the work.

Consulta nt sha ll g ive prom pt writte n notic e to the LMDC Represe nta tive of the
oc curre nc e of a n eve nt or a ction, d iscovery of a c ond ition, or fa ilure of a n eve nt or a ction to oc cur
or a c ond ition to exist as a nticipate d  that m a y d e la y the a g re e d  upon d a te of  com pletion of the work
(“Com pletion Date”) or exte nd  the Com pletion Date.

ARTICLE II
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DOCUMEN TS AND RECORDS

2.1 OW NERSHIP O F DOCUMEN TS AND O THER MATERIALS.  All orig ina ls a nd
ne g a tives of a ll pla ns, d rawing s, reports, photog ra phs, cha rts, prog ra m s, m od e ls, spe cim e ns,
spe cific ations, a nd  other d ocum e nts or m a teria ls require d  to b e  furnishe d  b y Consulta nt und e r this
Ag re e m e nt includ ing  d ra fts a nd  reprod uction copies there of, sha ll b e  a nd  re m a in the exclusive
property of LMDC, a nd  LMDC sha ll ha ve the rig ht to pub lish, tra nsfer, se ll, lic e nse a nd  use a ll or
a ny part of such reports, pla ns, d rawing s, spe cific ation a nd  other d ocum e nts without pa ym e nt of
a ny a d d itiona l roya lty, charg e  or other com pe nsation to Consulta nt.  Upon request of LMDC d uring
a ny sta g e  of the work, Consulta nt sha ll d e liver a ll such m a teria ls to LMDC.

Consulta nt a g re es that it sha ll not pub lish, tra nsfer, lic e nse or, exc ept in conne ction
with c arrying  out its ob lig a tions und er this Ag re e m e nt, use or reuse a ll or a ny part of such reports
a nd  other d ocum e nts, includ ing  working  papers, without prior writte n approva l of LMDC, exc ept
that Consulta nt m a y reta in copies of such reports a nd  other d ocum e nts for interna l g e nera l
re fe re nc e use, sub je ct to the c onfid e ntia lity cond itions d iscusse d  b e low.

2.2 MAIN TENAN CE O F RECORDS.  Exc ept as otherwise provid e d  b y LMDC,
Consulta nt sha ll until the la ter of six ye a rs a fter either the c om pletion of its servic es hereund er or
the term ina tion of this Ag re e m e nt b y LMDC reta in, m a inta in, a nd  ind e x the orig ina l b ooks,
d ocum e nts, m a teria ls, a nd  other re c ord s cre a te d  or colle cte d  in the c ourse of Consulta nt’s
perform a nc e of its ob lig a tions und e r this Ag re e m e nt.  In a d d ition, Consulta nt sha ll, a nd  require a ny
a nd  a ll Sub c onsulta nts to, until the la ter of thre e ye a rs a fter either the c om pletion of its servic es
hereund er or the term ina tion of this Ag re e m e nt b y LMDC, m a inta in (a ) com plete  a nd  corre ct
re c ord s of tim e spe nt b y Consulta nt a nd  a ny Sub c onsulta nts in the perform a nc e of its ob lig a tions
und er this Ag re e m e nt, a nd  (b ) c om plete a nd  corre ct b ooks a nd  re c ord s re la ting  to a ll out-of-pocket
expe nses incurre d  und er this Ag re e m e nt, includ ing , without lim itation, a c cura te c ost a nd
a c c ounting  re cord s spe cific a lly id e ntifying  the costs incurre d  b y Consulta nt a nd  a ny Sub c onsulta nts
in perform ing  such ob lig a tions.  Sa id  tim e re c ord s sha ll spe cify the d a tes a nd  num b e rs of hours or
portions there of spe nt b y Consulta nt a nd  a ny Sub c onsulta nts in perform ing  its ob lig a tions
hereund er.  Consulta nt sha ll sub m it d uplic ate c opies of tim e re c ord s a nd  sub sta ntiation of out-of-
pocket expenses with invoic es sub m itte d  in a c c ord a nc e with Article VI a nd  other provisions of this
Ag re e m e nt.

2.3 SUBMISSIO N  AND PRODUCTIO N  O F RECO RDS.  At a ny tim e d uring  the term
of this Ag re e m e nt a nd  for six ye ars there a fter, Consulta nt sha ll m a ke a ll re cord s a va ila b le to LMDC,
the Unite d  Sta tes Depa rtm e nt of Housing  a nd  U rb a n Deve lopm e nt (“HUD”), or their a uthorize d
represe nta tives for review and  a ud it at a ll such re asona b le  tim e s as LMDC sha ll from  tim e to tim e
request.  W ithin six ye a rs following  the c om pletion of Consulta nt’s servic es hereund er or the
term ina tion of this Ag re e m e nt, or on e a rlier request b y LMDC, Consulta nt sha ll prod uc e the ind e x
a nd  a ll re c ord s m a inta ine d  b y Consulta nt pursua nt to Se ction 2.2 a b ove.

ARTICLE III
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TERMIN ATIO N

3.1 DEFAULT BY CO N SULTAN T.  If a ny represe nta tion m a d e  b y Consulta nt in this
Ag re e m e nt sha ll prove to b e  fa lse or m isle a d ing  in a ny m a teria l respe ct, or if Consulta nt sha ll
d e fa ult in the tim e ly perform a nc e of a ny of its ob lig a tions und er this Ag re e m e nt a nd  such d e fa ult
sha ll continue for a  period  of thre e  b usiness d a ys a fter re c e ipt of writte n notic e from  LMDC
spe cifying  the oc curre nc e, om ission or fa ilure  g iving  rise to such d e fa ult, or if, in the opinion of
LMDC, b y re ason of the na ture of such d e fa ult, such d e fa ult c a nnot b e  c ure d  within such thre e-d a y
period , the n if Consulta nt sha ll not within such period  com m e nc e with d ue d ilig e nc e the curing  of
such d e fa ult a nd  there a fter prose cute a nd  com plete the curing  of such d e fa ult as prom ptly as
possib le, exc ept that LMDC sha ll not b e  require d  to g ive Consulta nt such writte n notic e a nd
Consulta nt sha ll not ha ve such rig ht to cure for Consulta nt's fa ilure to com ply with Se ction 1.9
here of, LMDC, in a d d ition to a ny other re m e d ies or cla im s it m a y ha ve with respe ct to such
represe nta tion or such d e fa ult, m a y term ina te this Ag re e m e nt im m e d ia te ly on verb a l or writte n
notic e to Consulta nt.  In the eve nt of such term ina tion, LMDC, without wa iving  a ny such re m e d y
or cla im s (includ ing  c onseque ntia l d a m a g e s), sha ll not b e  require d  to pa y Consulta nt a ny portion
of the fe e  spe cifie d  in this Ag re e m e nt re m a ining  to b e  paid  for which va lid  vouchers ha ve not b e e n
sub m itte d  pursua nt to this Ag re e m e nt on or b e fore the d a te of LMDC's notic e of term ina tion.

3.2 O PTIO NAL TERMINATIO N  BY LMDC.  At a ny tim e, LMDC, in its sole  d iscretion,
m a y term ina te this Ag re e m e nt or postpone, d e la y, a ll or a ny part of the Ag re e m e nt upon writte n
notic e to Consulta nt. In the eve nt of such term ina tion, postpone m e nt, or d e la y, LMDC sha ll pa y
Consulta nt for professiona l tim e a nd  out-of-pocket expe nses incurre d  b y Consulta nt to the d a te
notic e of such a ction is re c e ive d  b y Consulta nt.  Consulta nt a g re es to c ause a ny a g re e m e nt or
contra ct entere d  into b y Consulta nt with a ny Sub consulta nt to provid e  for a n optiona l term ina tion
b y Consulta nt sim ila r to the provisions of this Se ction 3.2.

ARTICLE IV

PRO VISIO N S REQ UIRED BY LAW

4.1 CO N SULTAN T TO  COMPLY WITH LEGAL REQ UIREMEN TS.  Consulta nt in
perform ing  its ob lig a tions a nd  in prepa ring  a ll d ocum e nts require d  und er this Ag re e m e nt sha ll
com ply with a ll a pplic a b le  laws a nd  re g ula tions.  All provisions require d  b y such laws a nd
re g ulations to b e  includ e d  in this Ag re e m e nt sha ll b e  d e e m e d  to b e  includ e d  in this Ag re e m e nt with
the sa m e  e ffe ct a s if set forth in full. Such laws sha ll includ e, b ut are not lim ite d  to, the laws
re fere nc e d  in this Se ction 4.1.

Consulta nt sha ll com ply with a ll a pplic a b le HUD g uid e lines re la ting  to
Com m unity Deve lopm e nt Block Gra nt (“CDBG”) fund ing , as m od ifie d  or wa ive d  with respe ct to
LMDC a nd  pub lishe d  b y HUD at 67 F.R. 12707 a nd  67 F.R. 36017.  Consulta nt sha ll com ply with
applic a b le  provisions of the Housing  a nd  Com m unity Deve lopm e nt Act of 1974, as a m e nd e d ,
se ction 434 of the Depa rtm e nts of Vetera ns Affa irs a nd  Housing  a nd  U rb a n Deve lopm e nt, a nd
Ind epe nd e nt Ag e ncies Appropriations Act, 2002 (Pub lic Law 107-73), the 2001 Em erg e ncy
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Supple m e nta l Appropriations Act for Re c overy from  a nd  Response to Terrorist Atta c ks on the
U nite d  Sta tes (Pub lic Law 107-38), a nd  other applic a b le  laws, includ ing  b ut not lim ite d  to:

(a ) Anti-d iscrim ina tion a nd  La b or Laws, includ ing  b ut not lim ite d  to:
(1) The Housing  a nd  U rb a n Deve lopm e nt Act of 1968 (12 U.S.C. § 1701u) a s

supple m e nte d  b y HUD re g ula tions (24 CFR part 135) with respe ct to e fforts to
provid e to the  g re a test exte nt fe a sib le e m ploym e nt a nd  other e c onom ic
opportunities to low- a nd  very low-incom e ind ivid ua ls.  Consulta nt will b e
require d  to report on its e fforts a nd  the results of such e fforts on a  quarterly
b a sis;

(2) N ond iscrim ina tion in prog ra m  a d m inistration a nd  a c tivities (29 U.S.C. § 794,
42 U.S.C. § 5309(a ) a nd  § 6101 et seq.);

(3) Title VI of the Civil Rig hts Act of 1964 (42 U.S.C. § 2000d  et seq.);
(4) The Fa ir Housing  Act (42 U.S.C. §§ 3601-20);
(5) The Cope la nd  “Anti-Kickb a c k” Act (18 U.S.C. § 874) a s supple m e nte d  in the

U.S. Depa rtm e nt of La b or (“DOL”) re g ula tions (29 CFR part 3) with respe ct to
a ll contra cts for construction or repa ir;

(6) The Da vis-Ba c on Act (42 U.S.C. § 5310, 40 U.S.C. §§ 276a to 276a-7), as
supple m e nte d  b y DOL re g ula tions (29 CFR part 5), with respe ct to
construction contra cts in exc ess of $2000;  a nd

(7) Se ctions 103 a nd  107 of the Contra ct W ork Hours a nd  Sa fe ty Sta nd a rd s Act (40
U.S.C. §§ 327-330) a s supple m e nte d  b y DOL re g ula tions (29 CFR part 5) with
respe ct to construction contra cts in exc ess of $2000, a nd  in exc ess of $2500 for
other contra cts which involve the e m ploym e nt of m e cha nics or la b orers.

(b ) Sa fe  a nd  Ac c essib le Fa c ilities a nd  Servic es.  Consulta nt m ust provid e sa fe  a nd
a c c e ssib le fa c ilities a nd  servic es in a c c ord a nc e with applic a b le  law, includ ing  b ut not lim ite d  to:

(1) Am eric a ns with Disa b ilities Act (42 U.S.C. §§ 4151-4157);
(2) The Le a d -Ba se d  Pa int Poisoning  a nd  Preve ntion Act (42 U.S.C. §§ 4821-4846);
(3) All a pplic a b le  sta nd a rd s, ord ers, or require m e nts issue d  und er se ction 306 of

the Cle a n Air Act (42 U.S.C. § 1857(h)), se ction 508 of the Cle a n W a ter Act (33
U.S.C. § 1368), Exe cutive Ord er 11738, a nd  Environm e nta l Prote ction Ag e ncy
re g ula tions (40 CFR part 15); a nd

(4) M a nd a tory sta nd a rd s a nd  policies re la ting  to e nerg y e fficie ncy which a re
c onta ine d  in the state e nerg y conservation pla n issue d  in com plia nc e with the
Energ y Policy a nd  Conservation Act (Pub . L. 94-163, 89 Stat. 871) (53 FR 8068,
8087, M ar. 11, 1988, as a m e nd e d  a t 60 FR 19639, 19642, Apr. 19, 1995).

(c ) Priva cy Act.  Consulta nt m ust com ply with the Priva cy Act (5 U.S.C. § 552a ) a nd
e nsure that a ll persona l inform a tion ob ta ine d  from  the pub lic is ha nd le d  in com plia nc e with the
Priva cy Act.  Consulta nt m ust e nsure the  m inim um  require d  a c c e ss to a ny such persona l
inform a tion colle cte d  or re c e ive d  from  the pub lic a nd  will hire  a  b ond e d  c lerk to e nsure
c om plia nc e with the Priva cy Act as to a ny such inform a tion in its possession.
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(d ) Drug  Fre e  W orkpla c e .  Consulta nt sha ll or sha ll continue to provid e  a nd  m a inta in
a  d rug -fre e  workpla c e  b y im ple m e nting  a  workpla c e  d rug  policy that includ es:

(1) Pub lishing  a  state m e nt notifying  e m ploye es that the unlawful m a nufa c ture,
d istrib ution, d ispe nsing , possession, or use of a c ontrolle d  sub sta nc e is
prohib ite d  in the  g ra nte e's workpla c e  a nd  spe cifying  the a ctions that will b e
ta ke n a g a inst e m ploye es for viola tion of such prohib ition;

(2) Esta b lishing  a n ong oing  d rug -fre e  a wa re ness prog ra m  to inform  e m ploye es
a b out (i) the d a ng e rs of d rug  a b use in the workpla c e, (ii) the  g ra nte e's policy
of m a inta ining  a  d rug -fre e  workpla c e, (iii) a ny a va ila b le  d rug  c ounse ling ,
reha b ilitation, a nd  e m ploye e  assista nc e prog ra m s; a nd  (iv) the pe na lties that
m a y b e  im pose d  upon e m ploye es for d rug  a b use viola tions oc curring  in the
workpla c e ;

(3) M a king  it a  require m e nt that e a c h e m ploye e  to b e  e ng a g e d  in the
perform a nc e of the  g ra nt b e  g ive n a c opy of the state m e nt require d  b y
sub pa ra g ra ph (1) herein;

(4) N otifying  the e m ploye e  in the state m e nt require d  b y sub pa ra g ra ph (1) herein
that, as a c ond ition of e m ploym e nt und er the  g ra nt, the e m ploye e  will: (i)
a b id e  b y the term s of the state m e nt; a nd  (ii) notify the e m ployer in writing  of
his or her conviction for a  viola tion of a crim ina l d rug  statute oc curring  in the
workpla c e  no la ter tha n five c a le nd a r d a ys a fter such conviction;

(5) N otifying  LMDC,  in writing , within five (5) c a le nd a r d a ys a fter re c e iving
notic e und er sub pa ra g ra ph 4(ii) from  a n e m ploye e  or otherwise re c e iving
a c tua l notic e of such conviction; a nd

(6) Ta king  one of the following  a c tions, within 30 c a le nd a r d a ys of re c e iving
notic e und er sub pa ra g ra ph 4(ii), with respe ct to a ny e m ploye e  who is so
convicte d : (i) ta king  a ppropriate personne l a ction a g a inst such a n e m ploye e,
up to a nd  includ ing  term ina tion, consiste nt with the require m e nts of the
Re ha b ilitation Act of 1973, as a m e nd e d ; or (ii) requiring  such e m ploye e  to
participate satisfa ctorily in a  d rug  a b use assista nc e or reha b ilitation prog ra m
a pprove d  for such purposes b y a Fe d e ra l, State, or loc a l he a lth, law
e nforc e m e nt, or other appropriate  a g e ncy.

(e ) Anti-Lob b ying .  To the  b e st of its knowle d g e  a nd  b e lie f:
(1) N o Fe d e ra l a ppropriate d  fund s ha ve  b e e n pa id  or will b e  pa id , b y or on b e ha lf

of it, to a ny person for influe ncing  or atte m pting  to influe nc e  a n offic er or
e m ploye e  of a ny a g e ncy, a M e m b e r of Cong ress, a n offic er or e m ploye e  of
Cong ress, or a n e m ploye e  of a M e m b e r of Cong ress in conne ction with the
aw ard ing  of a ny Fe d e ra l contra ct, the  m a king  of a ny Fe d e ra l g ra nt, the
m a king  of a ny Fe d e ra l loa n, the e ntering  into of a ny coopera tive  a g re e m e nt,
a nd  the exte nsion, continuation, re new al, a m e nd m e nt, or m od ific ation of a ny
Fe d e ra l contra ct, g ra nt, loa n, or coopera tive  a g re e m e nt;

(2) If a ny fund s other tha n Fe d e ra l a ppropriate d  fund s ha ve  b e e n pa id  or will b e
pa id  to a ny person for influe ncing  or atte m pting  to influe nc e  a n offic er or
e m ploye e  of a ny a g e ncy, a M e m b e r of Cong ress, a n offic er or e m ploye e  of
Cong ress, or a n e m ploye e  of a M e m b e r of Cong ress in conne ction with this
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Fe d e ra l contra ct, g ra nt, loa n, or coopera tive  a g re e m e nt, it will com plete  a nd
sub m it Sta nd a rd  Form -LLL, "Disclosure Form  to Report Lob b ying ," in
a c c ord a nc e with its instructions; a nd

(3) It will require that the c ertific ation la ng ua g e  of this para g ra ph (e ) b e  includ e d
in the a wa rd  d ocum e nts for a ll sub a wa rd s a t a ll tiers (includ ing  sub c ontra cts,
sub g ra nts, a nd  contra cts und er g ra nts, loa ns, a nd  coopera tive  a g re e m e nts)
a nd  that a ll sub re cipie nts sha ll c ertify a nd  d isclose a c c ord ing ly.

4.2 CO N SULTAN T TO  O BTAIN  PERMITS, ETC.  Exc ept as otherwise instructe d  in
writing  b y LMDC, Consulta nt sha ll ob ta in a nd  com ply with a ll le g a lly require d  lic e nses, conse nts,
approva ls, ord ers, authorizations, perm its, restrictions, d e c la ra tions a nd  filing s require d  to b e
ob ta ine d  b y LMDC or Consulta nt in conne ction with this Ag re e m e nt.

4.3 WO RKERS' COMPEN SATIO N  IN SURAN CE.  Consulta nt a g re es that:

(a ) It will se cure  W orkers' com pe nsa tion a nd  d isa b ility insura nc e  a nd  ke ep insure d
d uring  the life of this Ag re e m e nt such em ploye es a s are require d  to b e  insure d  b y the provisions of
Cha pter 41 of the Laws of 1914, as a m e nd e d , known a s the  W orker's Com pe nsa tion Law; a nd

(b ) This Ag re e m e nt sha ll b e  void a b le  at the e le ction of LMDC a nd  of no e ffe ct unless
Consulta nt com plies with this provision.

4.4 N O  ASSIGNMEN T WITHO U T CO N SEN T.  Consulta nt a g re es that:

(a ) It is prohib ite d  from  a ssig ning , tra nsferring  or otherwise d isposing  of this
Ag re e m e nt, or of its rig hts or interests therein, or its power to exe cute such a g re e m e nt to a ny person,
com pa ny, partnership, or corporation, without the previous writte n conse nt of LMDC;

(b ) If the prohib ition of Se ction 4.4(a ) b e  viola te d , LMDC m a y revoke  a nd  a nnul this
Ag re e m e nt a nd  LMDC sha ll b e  re lieve d  from  a ny a nd  a ll lia b ility a nd  ob lig a tions thereund er to
Consulta nt a nd  to the person, com pa ny, partnership or corporation to whom  such a ssig nm e nt,
tra nsfer or other d isposa l sha ll ha ve b e e n m a d e  a nd  Consulta nt a nd  such a ssig ne e or tra nsfere e sha ll
forfe it a nd  lose a ll the  m oney theretofore e a rne d  und er this Ag re e m e nt.

4.5 N O N -DISCRIMIN ATIO N  & AFFIRMATIVE ACTIO N

Consulta nt sha ll com ply a nd  c a use e a c h of its Sub c onsulta nts to com ply with the
provisions of Sche d ule C atta c he d  to a nd  m a d e  a  part of this Ag re e m e nt, re la ting  to non-
d iscrim ina tion a nd  a ffirm a tive a ction.
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ARTICLE V

O THER STANDARD PRO VISIO N S

5.1 NO WAIVER.  N o fa ilure b y LMDC to insist upon the strict perform a nc e of a ny term
or cond ition of this Ag re e m e nt or to exercise a ny rig ht or re m e d y conseque nt upon a  b re a c h thereof,
a nd  no a c c epta nc e of full or partia l perform a nc e d uring  the c ontinua nc e of a ny such b re a c h, sha ll
constitute a wa iver of a ny such b re a c h or such term  or cond ition.  N o term  or cond ition of this
Ag re e m e nt to b e  perform e d  or com plie d  with b y Consulta nt, a nd  no b re a ch thereof, sha ll b e  waive d ,
a ltere d  or m od ifie d  exc ept b y a writte n instrum e nt exe cute d  b y LMDC.  N o wa iver of a ny b re a c h
sha ll a ffe ct or a lter this Ag re e m e nt, b ut e a c h a nd  every term  a nd  cond ition of this Ag re e m e nt sha ll
continue in full forc e a nd  e ffe ct with respe ct to a ny other then existing  or sub seque nt b re a ch there of.

5.2 INDEMNIFICATIO N.  N otwithsta nd ing  a nything  to the contrary conta ine d  herein,
Consulta nt sha ll b e  responsib le for a ll injuries to persons, includ ing  d e a th, or d a m a g e  to property
susta ine d  while perform ing  or resulting  from  the work und er this Ag re e m e nt, if a nd  to the exte nt
the sa m e  results from  a ny a ct, om ission, ne g lig e nc e, fault or d e fa ult of Consulta nt or Sub c onsulta nts,
or their e m ploye es, a g e nts, serva nts, ind epe nd e nt contra ctors or sub c ontra ctors reta ine d  b y
Consulta nt pursua nt to this Ag re e m e nt.  Consulta nt a g re es to d e fe nd , ind e m nify a nd  hold  the
Ind e m nite es (the State of N e w York a nd  LMDC) harm less from  a ny a nd  a ll cla im s, jud g m e nts a nd
lia b ilities, includ ing  b ut not lim ite d  to, cla im s, jud g m e nts a nd  lia b ilities for injuries to persons
(includ ing  d e a th) a nd  d a m a g e  to property, if a nd  to the exte nt the sa m e  results from  a ny a ct,
om ission, ne g lig e nc e, fault or d e fa ult of Consulta nt or its Sub consulta nts, or their a g e nts, e m ploye es,
serva nts, ind epe nd e nt contra ctors a nd  sub c ontra ctors a nd  from  a ny cla im s a g a inst, or lia b ility
incurre d  b y the Ind e m nite es b y re ason of cla im s a g a inst Consulta nt or its Sub c onsulta nts, or their
e m ploye es, a g e nts, serva nts, ind e pe nd e nt contra ctors a nd  sub c ontra cts for a ny m atter whatsoever
in conne ction with the servic es perform e d  und er this Ag re e m e nt, includ ing , b ut not lim ite d  to,
cla im s for com pe nsa tion, injury or d e a th, a nd  a g re e  to reim b urse the Ind e m nite es for re a sona b le
a ttorneys’ fe es incurre d  in conne ction with the  a b ove.  Consulta nt sha ll b e  sole ly responsib le for the
sa fe ty a nd  prote ction of a ll its Sub c onsulta nts, or the e m ploye es, a g e nts, serva nts, ind epe nd e nt
contra ctors, or sub c ontra ctors of Consulta nt or its Sub c onsulta nts, a nd  sha ll a ssum e a ll lia b ility for
injuries, includ ing  d e a th, that m a y oc cur to sa id  persons d ue to the ne g lig e nc e, fa ult or d e fa ult of
Consulta nt, its Sub c onsulta nts, or their respe ctive  a g e nts, e m ploye es, serva nts, ind epe nd e nt
contra ctors or sub c ontra ctors.

This Article sha ll survive the expiration or e a rlier term ina tion of this Ag re e m e nt.

5.3 ASSIGNMENT BY LMDC.  LMDC m a y tra nsfer a nd  assig n a ny a nd  a ll of its rig hts
a nd  ob lig a tions und er this Ag re e m e nt, includ ing  tra nsferring  a nd  a ssig ning  its rig hts to
Consulta nt's perform a nc e of a ny portion of the servic es provid e d  for herein, tog e ther with LMDC's
ob lig a tions a nd  rig hts pertaining  to such portion of servic es, to a ny partnership, firm , corporation,
g overnm enta l a g e ncy or d epa rtm ent or other entity which LMDC d e term ines has und erta ke n or will
und erta ke  a ny part of the Ag re e m e nt.  LMDC sha ll g ive Consulta nt writte n notic e of a ny such



Rev. De c. 5, 2002 pa g e  9 of 14

tra nsfer a nd  assig nm ent.  Such tra nsfer a nd  a ssig nm e nt sha ll re lieve LMDC of a ny further lia b ility
or ob lig a tion hereund er.

5.4 GOVERN ING LAW.  This Ag re e m e nt sha ll b e  c onstrue d  a nd  enforc e d  in a c c ord a nc e
with the laws of the State of N e w York.

5.5 EN TIRE AGREEMEN T/AMENDMEN T.  This Ag re e m e nt constitutes the e ntire
Ag re e m e nt b e twe e n the parties hereto a nd  no state m e nt, prom ise, cond ition, und ersta nd ing ,
ind uc e m e nt, or represe nta tion, ora l or writte n, expresse d  or im plie d , which is not conta ine d  herein
sha ll b e  b ind ing  or va lid  a nd  this Ag re e m e nt sha ll not b e  c ha ng e d , m od ifie d  or a ltere d  in a ny
m a nner exc ept b y a n instrum e nt in writing  e xe cute d  b y the parties hereto.

5.6 CO N FIDEN TIALITY.  Consulta nt here b y a g re es that a ll d a ta, re c om m e nd a tions,
reports a nd  other m a teria ls d eve lope d  in the c ourse of this stud y are strictly confid e ntia l b e twe e n
Consulta nt a nd  LMDC a nd  Consulta nt m a y not at a ny tim e reve a l or d isclose such d a ta,
re c om m e nd a tions or reports in whole or in part to a ny third  party without first ob ta ining
perm ission from  LMDC.  N otwithsta nd ing  the pre c e d ing  sentenc e, Consulta nt sha ll coopera te fully
with such third  parties as LMDC m a y d e sig nate  b y written request.  Such cooperation sha ll includ e
m a king  a va ila b le  to such parties, d a ta, inform a tion a nd  reports use d  or d eve lope d  b y Consulta nt
in conne ction with this stud y.

5.7 RELEASE AND DISCHARGE.  Sim ulta ne ously with request for fina l pa ym e nt
hereund er, Consulta nt sha ll exe cute a nd  d e liver to LMDC a n instrum e nt rele asing  LMDC from  a ny
a nd  a ll cla im s, d e m a nd s a nd  lia b ilities whatsoever of every kind  of nature  b oth at law and  in equity
arising  from , g rowing  out of, or in a ny wa y conne cte d  with this Ag re e m e nt.  A copy of such re le ase
is a nnexe d  hereto a nd  m a d e  a  part here of.

5.8 MISCELLANEO U S.  The parties a g re e  that this Sche d ule A sha ll b e  c ontrolling  in
the event of a ny inconsistencies or conflicts b e twe en the term s of this Sche d ule A a nd  a ny other part
of the Ag re e m e nt.

ARTICLE VI

BILLING PO LICY
(O NLY APPLICABLE WHERE REIMBURSEMENT IS PART OF THE AGREEMENT)

6.1 Consulta nt is require d  to sub m it d eta ile d  d ocum e ntation in support of Consulta nt's
request for reim b urse m e nt.  All invoic es a nd  their a c c om pa nying  d ocum entation m ust b e  forward e d
a long  with a com plete d  copy of the atta che d  sa m ple INVOICE SUMMARY a nd  a letter of tra nsm itta l
to:
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Ac c ounts Pa ya b le  Depa rtm e nt
Lower M a nha tta n Deve lopm e nt Corporation
1 Lib e rty Pla za, 20th Floor
N e w York, N e w York  10006

Invoic es should  b e  sub m itte d  m onthly a nd  includ e  LMDC's contra ct a nd  proje ct num b e rs, if a ny.
Consulta nt should  a lso includ e  fe d e ra l id e ntific ation num b e r with the first invoic e.

6.2 OU T O F POCKET EXPEN SES.  Out-of-pocket expenses should  b e d e line ate d  on a ny
invoic es b y g e nera l c ate g ory.  Consulta nt m ust sub m it supporting  d ocum e nta tion for e a c h
ind ivid ua l expe nse c ate g ory in exc ess of $250.

6.3 MEALS.  Consulta nt sha ll b e  reim b urse d  in a c c ord a nc e with the LMDC Sche d ule of
Re im b ursa b le Allowa nc es, with the na m e s of a tte nd e es to b e  includ e d , a c opy of which is atta che d .

6.4 PRIN TING.

(a ) Interna l printing  a nd  copying  a re not reim b ursa b le.  It is part of Consulta nt's
overhe a d  cost, unless ord ere d  b y or for spe cific use of LMDC or its sub sid ia ries,

(b ) Outsid e  printing  will b e  reim b urse d  only to the exte nt of prints requeste d  b y LMDC,
a nd  a t cost evid e nc e d  b y a  re c e ipt.

(c ) N o posta g e  will b e  reim b urse d  for printing  requeste d  b y LMDC.

6.5 TELEPHO NE.

(a ) Only c a lls to LMDC a nd  c a lls rela ting  to telephone surveys are cha rg e a b le.  All other
c a lls are part of Consulta nt's overhe a d  costs.

(b ) Ca lls b e twe e n Consulta nt's offic e  a nd  its e m ploye es a re not reim b ursa b le.

6.6 TRAN SPORTATIO N . Consulta nt sha ll b e  reim b urse d  in a c c ord a nc e with the
Sche d ule of Reim b ursa b le Allowa nc es.

6.7 LODGING. Consulta nt sha ll b e  reim b urse d  in a c c ord a nc e with the Sche d ule of
Re im b ursa b le Allowa nc es.

6.8 N O N-REIMBURSABLE ITEMS.  Consulta nt will not b e  reim b urse d  for the following
e xpe nses:

(a ) Flig ht insura nc e

(b ) V a let Servic es (e xc ept five or m ore c onse cutive d a ys of tra ve l)
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(c ) Persona l expe nses of a ny type

(d ) Expe nses pa id  for LMDC e m ploye es.

(e ) Tra ve l to a ny LMDC offic e to "d e liver vouchers or pick up che c k".

6.9 EQUIPMEN T AND SUPPLIES.  W here the Ag re e m e nt a llows reim b urse m e nt for
equipm ent a nd  supplies, insura nc e or sim ila r item s, Consulta nt m ust supply the following  d etaile d
d ocum e nta tion:

(a ) Re c e ipts of suppliers’ invoic es for costs of com m od ities, equipm e nt a nd  supplies,
insura nc e or other reim b ursa b le ite m s.  Invoic es m ust show qua ntity, d escription a nd  pric e (less
applic a b le  d iscounts a nd  purcha sing  a g e nt's com m ission).

(b ) Title to a ll equipm e nt purcha se d  pursua nt to this Ag re e m e nt is veste d  in LMDC. 
LMDC has the option of cla im ing  a ny or a ll of such equipm e nt.

6.10 N O  REIMBURSEMEN T FOR SALES TAX.  LMDC is a  pub lic  b e ne fit corporation
a nd  a s such is exe m pt from  a ll sa les ta xes in N ew York State.  LMDC will not reim b urse Consulta nt
for sa les or use ta xes over $10.00 incurre d  in conne ction with the contra ct.  If Consulta nt will m a ke
purcha ses of g ood s or servic es that involve sa les or use ta xes in exc ess of that a m ount, Consulta nt
m ust, in a d va nc e of m a king  such purcha ses, ob ta in a  sa les ta x c ertific ation from  LMDC so that no
such ta xes are incurre d .

6.11 GENERAL.

(a ) All re c e ipts m ust b e  le g ib le.  Ille g ib le re c e ipts will not b e  reim b urse d .

(b ) W he never possib le orig ina l re c e ipts should  b e  prese nte d  for reim b urse m e nt.

(c ) At a ny tim e or tim es until thre e ye a rs a fter com pletion of Consulta nt's servic es or
e a rlier term ina tion of this Ag re e m e nt b y LMDC, LMDC m a y ha ve the vouchers a nd  state m e nts of
c ost a ud ite d .  Ea ch paym e nt theretofore  m a d e  sha ll b e  sub je ct to re d uction for a m ounts includ e d  in
the relate d  voucher which a re found  b y LMDC on the  b a sis of such a ud it, not to constitute a llowa b le
c ost.  Any such pa ym e nt m a y b e  re d uc e d  for overpa ym e nts or incre a se d  for und erpa ym ent, as the
c ase  m a y b e .
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ARTICLE VII

IN SURAN CE

7.1 Consulta nt sha ll insure a nd  sha ll require e a c h of his Sub c onsulta nts to c arry the
following  insura nc e to the exte nt state d .

7.2 Com m ercial General Lia bility Insurance provid ing  b oth b od ily injury (includ ing
d e a th) a nd  property d a m a g e  insura nc e in a  lim it not less tha n Two Million Dolla rs ($2,000,000)
a g g re g a te a nd  O ne Million Dolla rs ($1,000,000) per oc currenc e.  Such insura nc e is to b e  written on
a n oc curre nc e  b a sis.  The Lower M a nha tta n Deve lopm e nt Corporation sha ll b e  na m e d  a s a n
a d d itiona l insure d .

7.3 Autom ob ile Lia bility and  Property Dam age Insurance in a n a m ount not less tha n
$1,000,000 com b ine d  sing le lim it for b oth Bod ily Injury a nd  Property Da m a g e .

7.4 Professional Lia bility Insurance (spe cify require m e nts as applic a b le ).

7.5 Workers’ Com pensation covering  e m ployers’ lia b ility a nd  d isa b ility b e ne fits as
require d  b y State of N e w York.

7.6 Excess Lia bility Insurance (spe cify require m e nts as applic a b le ).

7.7 Certificates of Insurance for a ll of the a fore m e ntione d  covera g e s sha ll b e
provid e d  to LMDC prior to the c om m e nc e m e nt of work und er this Ag re e m e nt.
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LOWER MANHATTAN DEVELOPMENT CORPORATION
SCHEDULE OF REIMBURSABLE ALLOWANCES

BREAKFAST LUNCH DINNER

With
Receipt

Without
Receipt

With
Receipt

Without
Receipt

With
Receipt

Without
Receipt

I.   MEALS ALLOWANCES

     A. OVERTIME

           NORMAL WORKDAY - 8:00 PM
            (10 or more hours worked)

$15.00

          SAT., SUN & HOLIDAYS

          OVER 4 HOURS $10.00

          OVER 10 HOURS $15.00

     B.  BUSINESS GUESTS (PER PERSON)

           METRO N.Y. $10.00 $25.00 $45.00

           UPSTATE N.Y. $  8.00 $20.00 $35.00

     C.  NON-OVERNIGHT TRAVEL DAY TRIPS $8.00(a) $15.00(b)

     D.  OVERNIGHT TRAVEL

                    1st & last day (partial) $7-$9(a) $27-$37(b)

                     Interim full days (REIMBURSEMENT RATES ARE BASED ON LOCALITY-See Attached)

             BREAKDOWN OF MEALS BASED ON      
                          LOCATION                    

             DAILY    BREAKFAST       DINNER
              $50                    $10             $40
              $46                      $9             $37
              $42                      $8             $34
              $38                      $8             $30

II.   LODGING  (See attached)

III.  TRANSPORTATION ALLOWANCES

     A. PERSONAL CAR MILEAGE 36.5 cents per mile.

     B. PERSONAL CAR – OVERTIME Actual $50 limit on overtime

     C. CAR RENTAL Actual
Note: Be sure that sales tax is not charged and
that collision damage waiver insurance is
declined when renting in NYS.

  
     D. AIRLINE & OTHER PUBLIC TRANSPORTATION Actual  -  evidenced by receipt (limited to

Government/corporate coach rate.)

     E. TAXI FARES Actual  -  evidenced by receipt
 $50 limit on overtime

(a) When travel status begins prior to 7:00 AM
(b) When travel status ends after 8:00 PM
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Maximum Maximum
Lodging Meal Per Diem

Per Diem Locality            Amount          Date         Date      

City County

NEW YORK

Albany.................. Albany.................. 96 46 142
Bronx/Brooklyn/Queens... The boroughs of the..... 168 46 214

..................   Bronx, Brooklyn & Queens
Buffalo................. Erie.................... 78 42 120
Glens Falls............. Warren

(June 1 – Sept. 30) ........................ 74 38 112
(Oct 1 - May 31) .. ........................ 55 38 93

Ithaca.................. Tompkins................ 69 38 107
Kingston................ Ulster.................. 79 42 121
Lake Placid............. Essex

(June 1 - Oct. 31) ........................ 86 42 128
(Nov. 1 - May 31) . ........................ 59 42 101

Manhattan............... Manhattan............... 208 50 258
Nassau County/Great Neck Nassau County........... 190 46 236
Niagara Falls........... Niagara

(June 1 - Sept. 15) ........................ 89 38 127
(Sept. 16 - May 31) ........................ 55 38 93

Nyack/Palisades......... Rockland................
(Apr 1 - Sep 30) .. ........................ 67 42 109
(Oct 1 - Mar 31) .. ........................ 57 42 99

Owego .................. Tioga................... 73 34 107
Poughkeepsie............ Dutchess................ 74 42 116
Rochester............... Monroe.................. 83 46 129
Saratoga Springs........ Saratoga

(Jul 1 – Oct 31) .. ........................ 95 42 137
(Nov 1 – Jun 30) .. ........................ 75 42 117

Staten Island........... Richmond................ 120 46 166
Suffolk County.......... Suffolk County.......... 149 42 191
Syracuse................ Onondaga................ 70 34 104
Tarrytown............... Westchester............. 114 46 160

..................    (except White Plains)
Waterloo/Romulus........ Seneca..................

(Jun 15 – Sep 15) . ........................ 89 34 123
(Sep 16 – Jun 14) . ........................ 69 34 103

Watkins Glen............ Schuyler................ 59 38 97
West Point.............. Orange.................. 121 38 159
White Plains............ City limits of White Plains 165 46 211

..................   (see Westchester County)

Effective October 1, 2002
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INVOICE SUMMARY
(Submit with Letter of Transmittal)

Accounts Payable Department Date:                                                                                  
Lower Manhattan Development Corporation Invoice No:                                                                        
1 Liberty Plaza, 20th Floor, New York, NY   10006 Amount $                                                                          

Consultant                                                                                                                      

Address                                                                                                                    

                                                           
                  
Project                                                                                                                    

LMDC Contract No.                                  Project No.                      

Original
Contract
Amount

Amendments
Total

Revised
Contract
Amount

Previously
Billed

This
Invoice**

Invoiced To
Date

Contract
Balance

1.  Fee                                                                                    

2.  Reimbursables                                                                                  

3.  Extra Services*                                                                                  

4.  Total $           $               $           $          $          $          $          

Latest Contract Amount $                                           

Billed to Date $                                           

Paid to Date $                                           

Balance Due $                                           

 *Attach letters of Authorization
**Attach back-up
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Lower Manhattan Development Corporation

RELEASE

KNOW ALL MEN BY THESE PRESENTS, that the undersigned hereby acknowledges that pursuant to an

agreement dated the             day of                        , 200    (the "Agreement"), pursuant to which the undersigned agreed

to furnish to the Lower Manhattan Development Corporation ("LMDC") all the work necessary to complete the

                                                                                                                                                                                                 ,*

LMDChas paid or will pay the undersigned, or a person, firm or corporation claiming by or through the undersigned, the

sum of                                                                                                                                                                                        

($                                           ) Dollars and up to                                                                                                                        

($                                           ) Dollars in reimbursable expenses, in each case subject to the terms, covenants and conditions

of the Agreement, said amounts being the full and entire sum due from LMDC to the undersigned pursuant to the

Agreement by reason of work, labor or materials furnished or performed by the undersigned, in connection with the

Agreement.  In consideration of such payment, the undersigned hereby releases and discharges LMDC, its officers, agents,

and employees, of and from all claims of liability for any payment, fee or expenses payable to the undersigned pursuant

to the Agreement.

The undersigned further acknowledges that neither the aforesaid payment nor acceptance by LMDC of the work

covered by the Agreement, shall in any way or manner operate as or constitute a release or waiver of the undersigned's

obligations, undertakings or liabilities under the Agreement or in any way affect or limit the same.

IN WITNESS WHEREOF, the undersigned has caused its name to be hereunto subscribed and its seal to be

hereunto affixed this                            day of                                                                               , 200                      .

                                                                                          
Name of Firm

(Corporate Seal)         By:                                                                                           

*Indicate type of work performed:  i.e., architectural design, engineering services, consulting etc.


