
STATE OF GEORGIA 

COUNTY OF HALL 

RESOLUTION TO APPROVE TWO (2) MEMORANDUM OF UNDERSTANDING 

AGREEMENTS RELATED TO THE GATEWAY INDUSTRIAL CENTRE  

WHEREAS, the Board of Commissioners of Hall County, Georgia entered into an 

Intergovernmental Development Agreement on the 23rd day of August, 2012 between the HALL 

COUNTY, GEORGIA (the “County”) and the GAINESVILLE AND HALL COUNTY 

DEVELOPMENT AUTHORITY (the “Authority”). 

WHEREAS, the Board of Commissioners and the Authority agreed to an Addendum dated 

on the 2nd day of December, 2014 in order to add to and modify the Intergovernmental 

Development Agreement, dated as of August 23, 2012;  

WHEREAS, as a result of discussion between the County and the Authority, the County 

and the Authority have agreed to additional mutual covenants consisting of two Memoranda of 

Understanding relating to the 2012 Intergovernmental Development Agreement, the 2014 

Addendum, and a related Industrial Park Development Agreement concerning Gateway Industrial 

Centre; 

NOW THEREFORE, the Board of Commissioners approves and agrees to the 

following mutual covenants between the parties and authorizes the Chairman or Vice Chairman 

to execute any and all additional documents necessary to effectuate the transactions. 



1. The Memorandum of Understanding related to Gateway Centre Lot 17 in Exhibit A

2. The Memorandum of Understanding related to Gateway Centre Lots 1 and 2 in Exhibit

B

SO RESOLVED this _____ day of August, 2024. 

HALL COUNTY BOARD OF COMMISSIONERS 

By: _____________________________________ 
Richard Higgins, Chairman 

By: _____________________________________ 
Kathy L. Cooper, Commissioner District 1 

By: _____________________________________ 
Billy Powell, Commissioner District 2 

By: _____________________________________ 
Gregg Poole, Commissioner District 3 

By: _____________________________________ 
Jeff Stowe, Commissioner District 4 

ATTEST: 

_________________________________ (SEAL) 
Jennifer Rivera, County Clerk 

APPROVED AS TO FORM: 

__________________________________ 
William J. Linkous III, County Attorney 



EXHIBIT A 

 

MEMORANDUM OF UNDERSTANDING 

 As a result of discussions between the parties hereto, this Memorandum of Understanding 
is being executed by Hall County, Georgia (the “County”), owner (as defined in the 
Intergovernmental Development Agreement and the Industrial Park Development Agreement 
(collectively, the “Park Agreements”) relating to Gateway Industrial Centre), and Gainesville and 
Hall County Development Authority (the “Authority”) as of the _____ day of August, 2024. 

 In consideration of the mutual covenants contained herein, the parties hereby agree as 
follows: 

1. The County agrees to contribute at closing of the Lot 17 Sale $600,000 from its share of 
the sale proceeds from the sale of Lot 17 of Gateway Industrial Centre (the “Lot 17 Sale”) 
toward the installation and construction of the traffic signal and related road improvements 
as described in the Development and Escrow Agreement between the Authority and 
RaceTrac, Inc. (the “Escrow Agreement”).  Said contribution will be made on behalf of the 
Authority into escrow under the Escrow Agreement. 

2. Owner agrees to contribute at closing of the Lot 17 Sale $100,000 from its share of the sale 
proceeds from the Lot 17 Sale toward the installation and construction of the traffic signal 
and related road improvements as described in the Escrow Agreement.  Said contribution 
will be made on behalf of the Authority into escrow under the Escrow Agreement. 

3. The Authority agrees to contribute at closing of the Lot 17 Sale $100,000 from its funds 
toward the installation and construction of the traffic signal and related road improvements 
as described in the Escrow Agreement.  The Authority is to be reimbursed for its $100,000 
payment by a third party property owner upon completion of the traffic signal and road 
improvements.  Said contribution will be made by the Authority into escrow under the 
Escrow Agreement. 

4. The County and Owner acknowledge that upon closing of the Lot 17 Sale, the County’s 
share of the aggregate proceeds from sale of lots in Gateway Industrial Centre plus the 
PILOT payments to the County by Kubota will be sufficient to reimburse the County for 
its costs related to the Gateway Industrial Centre project except for the cost of relocating 
the cell tower and the cost of construction of the Kubota Way extension (including the 
bridge) and Owner’s share of the aggregate proceeds from sale of lots in Gateway Industrial 
Centre will be sufficient to repay Owner its cost of the land ($11,145,212).  The aggregate 
cost of the County for the cell tower relocation and the Kubota Way improvements is 
$2,876,983.50.  The aggregate cost of the County at Gateway Industrial Centre, not 
including the cost of the cell tower relocation and the Kubota Way extension, is 
$10,300,797.42, of which the County has recovered $9,067,164.55 to date, leaving 
$1,233,632.87 of such base cost to be recovered as of this date.  



5. The County and the Owner agree that the net sale proceeds from the Lot 17 Sale will be 
divided 48.03% to the County and 51.97% to the Owner.  The County and the Owner agree 
that after closing of the Lot 17 Sale the parties will divide the proceeds from lot sales 
whereby the County shall receive 65% of the proceeds of lot sales and Owner shall receive 
35% of the proceeds of lot sales; provided, however, once the County has been fully 
reimbursed from lot sales the aggregate cost of the cell tower relocation and the Kubota 
Way improvements, Owner shall receive 100% of the proceeds of lot sales.  The County 
and the Owner agree that notwithstanding the foregoing, the County will be reimbursed 
from future lot sales for its payment of the legal costs for the Authority counsel’s legal 
services in connection with the sale of lots in Gateway Industrial Centre incurred after 
March 20, 2024. 

6. The $600,000 contribution by the County toward the traffic signal and related road 
improvements shall not be reimbursed to the County from lot sales, and the $100,000 
contribution by Owner toward the same shall not be reimbursed to Owner from lot sales. 

7. In calculating the reimbursement of the County and Owner under Paragraph 4 hereof, the 
contributions made under Paragraphs 1 and 2 hereof shall be deemed to not reduce the 
amounts received by the County and Owner as contemplated by Paragraph 4 hereof.  In 
other words, such contributions shall be disregarded in calculating the amounts of the 
reimbursements received by the County and Owner pursuant to Paragraph 4 hereof. 

8. The Park Agreements shall be deemed to be modified to the extent of the provisions hereof. 

 AGREED AND ACCEPTED, the day and year first above written. 

 

       HALL COUNTY, GEORGIA 

       By: ________________________________ 
        Title: _________________________ 
 
 
       ___________________________________ 
       Philip A. Wilheit, Sr., as representative 
       of Owner 
 

       GAINESVILLE and HALL COUNTY 
       DEVELOPMENT AUTHORITY 
 
       By: _______________________________ 
        Chairman 
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EXHIBIT B 

 

MEMORANDUM OF UNDERSTANDING 

 As a result of discussions between the parties hereto, this Memorandum of Understanding is being 
executed by Hall County, Georgia (the “County”), owner (as defined in the Intergovernmental 
Development Agreement and the Industrial Park Development Agreement (collectively, the “Park 
Agreements”) relating to Gateway Industrial Centre), and Gainesville and Hall County Development 
Authority (the “Authority”) as of the _____ day of August, 2024. 

 In consideration of the mutual covenants contained herein, the parties hereby agree as follows: 

1. The Authority agrees to pay the fees and expenses for engineering services (collectively, 
“Engineering Expense”) under the engineering contracts attached hereto as Exhibit “C.”  
Said engineering services are in connection with certain grading and other improvements 
to Lots 1 and 2 of Gateway Industrial Centre. 
 

2. The County and Owner agree that the Authority will be repaid the amount of the 
Engineering Expense, together with interest at the rate set forth below, from the proceeds 
of sale of Lots 1 and 2 of Gateway Industrial Centre, as a cost of sale of whichever lot sells 
first.  The interest rate shall be equal to the rate that the Authority would have earned on 
the funds from which the Authority made the payments as provided in Paragraph 3 below. 

 
3. The County and the Authority agree that the funds to make the payments of the Engineering 

Expense will be paid from the Authority’s Department of Labor building operating account 
or reserve account as elected by the Authority and that the repayment of the Engineering 
Expense, together with interest, will be deposited into said accounts. 

 
4. The Park Agreements shall be deemed to be modified to the extent of the provisions hereof. 

 AGREED AND ACCEPTED, the day and year first above written. 
 
       HALL COUNTY, GEORGIA 
       By: ________________________________ 
        Title: _________________________ 
 
       ___________________________________ 
       Philip A. Wilheit, Sr., as representative 
       of Owner 
 
 
       GAINESVILLE and HALL COUNTY 
       DEVELOPMENT AUTHORITY 
 
       By: _______________________________ 
        Chairman 
 
 
 
 
4885-5248-9168, v. 1 
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Via: E-Mail

Re: Gateway - Lot I Grading StudY

Dear Mr. Evans,

Rochester & Assoclates, lnc. is pleased to submit the following proposal for professional services for the above

referenced project. We are excited about the opportunity to work wlth you and look forward to starting work,

This proposal tiriefly discusses our understanding of the scope of work and our fees for these servlces'

May 7,2024

ProposalNumber: 10304

Mr. Tim Evans
Galnesvllle and Hall Gounty Development Authorlty
PO Box 3280
Gainesville, GA 30503

1.1.1

Location Gateway Centre Parkway
GMD 403 & 1690
HallCounty, Georgia

1.0 scoPE oF sERvlcEs

SERVICES - RAI shall provide the following Professional Engineerlng and Planning Services for the project

referenced above. The scope of this project involves the analysis of maximizing a pad area for future
development lhat considers the use of excess materialfrom the Blue Ridge Connector proJect, whib providing

an acceptable future roadway grade for access to the lot from White Sulphur Road. The project is located within
unincorporated Hall County, so the Land Disturbance Permit issuance entity would be Hall County for this
project.

1.1 PRE-DESIGN SERVICES

1.2

1.2.1

BASE MAP - RAI will utilize available Hall County LIDAR along with the Blue Ridge Connector grading
plan to prepare a base map showing the slte's constraints (stream buffers, zoning buffers, easements,
etc.) in order to develop a workable map showing usable land for final land planning.

ENGINEERING DESIGN SERVICES - MASS GRADING:

PRELIMINARY GRADING ANALYSIS - Utilizing the information generated above along with the
proposed grading for the Blue Ridge Connector proJect, RAI will analyze various pad grading options
to maximize the pad area while incorporating the excess material from the Blue Ridge Connector
project. A preliminary roadway design for the future access road from White Sulphur Road to the lot is
included in the scope to ensure there is an acceptable slope for an industrial application with trucks,

CIVIL SITE DESIGN - MASS GRADING - Once the pad grading option from Task 1.2.1 above is
selected, RAI will prepare Construction Plans for mass grading Lot 1. The plans shall include the
existing topography along with grading, storm sewer necessary to control runoff until final development,
floodplain location (as shown on the current FEMA FIRM panel map) along with preparing the
applicable constructlon notes, details and appurtenances thereto. Services under this ltem do NOT
include preparing offsite water plans, tree protectionl replacement, landscape, hardscape, or D.O.T.

1.2.2

425 Oak Street, NW Gainesville, GA 30501 I 770.718.0600 | Rochsstar:Assoc.com
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plans, This scope also excludes any formaldesign of the future roadway and stream crossing for access

to Lot 1.

EROSTON AND SEDTMENT POLLUT|ON CONTROL PLAN (MASS GRADING - ESPC Plan)- Prepare

an ESPC Plan for mass grading Lot 1 in conformance with NPDES, Georgia and the Hall County
Erosion Control Ordinancei. Work shall include a narrative description summarizing existing conditions,

proposed uses, maintenance issues and activity schedules. Work shall also include tho preparation of

ine'ruotice of tntent (NOl) application to be completed on the EPD GEOS website. RAl will assist the

Client to digitally register as a Responsible Official and enter the required information incl.uding any

contractor involved ln the land disturbance activity, All reporting and uploading to website will be

responsibllity of Geotechnical Engineer handling the sampling and erosion inspections.

EROSION CONTROL SITE VISIT - Services include one site visit to the site after Phase I erosion

control measures have been installed in accordance with NPDES permit requiremonts to monitor the

effectiveness of the silt & erosion control measures provided in the construction plans. RAl will provide

a report of any deficiencies in the siltation and erosion control measures within 7 days of the site visit.

The Client must notify RAI within 7 days of the installation of Phase I erosion control measures' The

services provided under this item do not cover the calculation of quantities nor surveying.

HYDROLOGY STUDY - Prepare a Hydrological Study for pond sizing for Lot 1 to the minimum

requlrements of said governing agency, based on the mass grading design prepared as part of ltem

No. 1.2.2,

TREE PROTECTION PLAN - Prepare a tree protection plan in accordance with the requirements of
said governing agency. Plan to show the limits of the tree save area for the project,

PERMIT PROCESSING & MEETINGS - MASS GRADING:

DESIGN COORDINATION MEETINGS - RAI will attend client design coordination meetings on a
schedule to be determined by you. Our fee will be billed on an hourly basis'

PLAN PROCESSING - Assist Client in obtaining approval of plans and/or permit(s) for construction,

including revisions to plans required by the review agencies. Services to include meeting(s)with said

governing agency, Client, and/or any agent thereof as required to obtain said approvals and/or
permit(s). Does not include application review fees.

REIMBURSABLES - RAI will provide printing, exhibits, and other reimbursable items at costs shown

in Exhibit A,

CONSTRUCTION SERVICES

L|M|TED CONSTRUCTION ADMINISTRATION RAI assumes a construction duration of
approximately 6 months or 120 working days for the project and will perform the following construction
related tasks for the site/civil components with 5 periodic site vislts for general conformance with the
Civil plans. Any additional construction services will be performed on an hourly basis at the rates shown

in Exhibit A.

. Pre-constructionconference

. Shop drawing and submittalreview

. Response to request for information

. Construction observation site visits for general conformance w/ civil plans

. Provide reports for non-compliance issues

. Conduct Final Punchlist lnspection and report

. Attend Project coordination meetings, as requested

---l.t'dUbtv,

1.2.3

1.2,4

1.2.5

1.2.6

1.3

1.3.1

1.3.2

1.3.3

1.4

1.4.1

425 Oak Street, NW, Gainesvllle, GA 30501 | 770.718.0600 | Rochester-Assoc,conr
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1.4.2

1,5 ADDITIONAL SERVICES

1.S.i ADDITTONAL ITEMS - lf authorized in writing by the Client, the Consultant shall furnish or obtain from

other additional sources, such items as: rock quantities, flood plain investigations and studies, design

of outfall sewers, as-built drawings, reports, etc., which shall be paid for by the Client at an agreed upon

price, The hourly rates for the engineering and surveying services are included herein.

2,0 COMPENSATION:

COMPENSATION FOR SERVICES: - The Consultant shall be paid the following fees for the services set forth

under the Scope of Services,

AS-BUILT POND SURVEY - Prepare an as-built field run Topographic Survey of the storm water

management pond and provide certifications as required by Hall County. Elevations shall be relative to

Hall Ciunty control monuments located in the vicinity of the project. Topographic data qifl be provided

at two foot contours including the location and elevation of existing structures, visible utilities and other

site features.

1.1

1.',|.1
1.2

PRE.DESIGN SERVICES
BASE MAP PREPARATION $1'500.00 Flxed Fee
ENGINEERING DESIGN SERVICES - MASS GRADING
PRELIMINARY GRADING ANALYSIS $7,500.00 Flxed Fee
SITE CIVIL DESIGN $18,000.00 Fixed Fee
ESPC PLAN lncluded ln 1.2.2
EROSION CONTROL SITE VISIT $1,500.00 Flxed Fee
HYDROLOGY STUDY $5'000.00 Fixed Fee
TREE PROTECTION PLAN lncludod in 1'2.2
COORDINATION & PLAN PROCESSING - MASS GRADING
PROJECT DESIGN & COORDINATION MEETINGS $7,500.00 Hourly Estlmate
PLAN PROCESSING $3,500.00 Hourly Estlmate
REIMBURSABLES $1,500'00 Estlmate
CONSTRUCTION ADMINISTRATION
CONSTRUCTION ADMINISTRATION $7,500'00 Hourly Estlmate
AS-BUILT POND SURVEY $3,750'00 Hourly Estlmate
ADDITIONAL SERVICES. HOURLY RATES
ADDITIONAL ITEMS Hourly As Requested

For Hourly Rates see the attached EXHIBIT A

SCHEDULE OF WORK

ESTTMATED TtME OF COMPLETION - Our anticipated time of completion for Task 1.1 & 1.2 is Six
(6) weeks from Notica to Proceed. Permitting for the LDP takes approximately 8-10 weeks.

1,2.1
1.2.2
1.2,3
1.2.4
1.2.5
1.2.6
1.3
1.3.1
1.3.2
1.3,3
1.4
1,4.1
1.4.2
1.5
1.5,1

3.0

3.1.1

EXCLUSIONS AND BASE TERMS:

1. The pricing shown hereon is based on approximately 43.7 +/- acres and the scope of service listed
above, lf additional land or services are involved, our fees may need to be adjusted.

2. This proposal is valid for 60 days from the date shown hereon. The hourly rates shown are subject to
change after December 31, 2Q24.

3, No review, permitting, inspection, recording, water meter, sanitary sewer tap or other owner fees are
included in this proposal.

425 Oak.Street, NW, Galnesville, GA 30501 | /70,718,0600 | Rochester-Assoc.com
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4, We have assumed that all utllities are at the property boundaries of the site. Any additional offsite utility

design or surveying will be billed as an extra charge.
5. lt is issumed thit Jgeotechnical report outlining earthwork provisions for site development, stormwater

infiltration, drainagj and sub-grade preparatlon for pavement, utilities and slope stability will be

provided by owner and will be utilized in our basis of design.
6. irlo tetephone, electric, cable television or gas line desigh is included. Rochester & Associates, lnc,

cannot guarantee nor be responsible for the accurate location of underground utilities or other

subterranean features.
7. Water pressure testing and associated fees are not included; however we will assist you with obtaining

fire hydrant flow test d-ata from the local utility company upon request at the hourly rates listed herein'

8. No hirdscape or irrigation design is included'ln this proposal, however, these services can be provided

for additional fees.
9. The permittlng or mitigation of any potential wetland or stream areas is not included in this proposal'

We have assumed no State EPD-oi DNR variances for tributary buffer encroachment will be

necessary for the development of this site, other than the road crossings, and the information
provided'by client relatecj to the stream and wetland delineatlons is accurate. Any additional

variances iequired or additional field work to confirm delineations will be billed on an hourly basis

over and above the fees quoted within this proposal'
10. No construction staking oi as-bullt services are included in this proposal; however, these services can

be provided under separate contract.
11, As-built drawings ONLY for the pond are included in this proposal.
12. No traffic impact studies, traffic signal analysis, design services or offsite system improvement design

seruices are included in this proposal; however, these services can be provided under separate

contract.
13, Our scope includes coordination with a structural engineer for the design of retaining walls and other

s1e relaied structures, lf required; however no structural design services are included in our fees'
14, Any revisions made after municipal approval of the site construction drawings or any changes beyond

the original scope of servlces as defined by this proposal will be extra to the contract and billed on an

hourly basis at the rates listed herein.
15, Rochester requires that you are empowered to grant, or will obtain, permission for our personnel to

enter the site.

We appreciate the opportunity to assist you with this proJect. Our Terms and Conditions for Professional

Serviids (Exhibit e) iie attached to this letter. The return of this letter along with the completed Proposal

Acceptance will constitute our Agreement to perform these services and will be considered as our Notice to

Proceed. lf you have any questions, please contact Eric Chlni at 678 450-5147.

Regards,

Rochester & Associates, LLC

qJ-t-l't
'r,bIrrvl

..... ?r/ r \(. 
..

/'t. '(-t. ..

Eric M, Chini, P.E.
Senior Vice President

t1:\Proposals\Gainesville and Hall County Developmerrt Aulhority\Lot l\Plan 10304 - (iateway Lot 1 Grading for Excess GPA Dirt 5-2-
24.docx

425 Oak Street, NW, Girinesville, GA 30ti01 | 770.718.0600 | Rochester-Assoc.conr
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PROPOSAL ACCEPTANCE

Mr. Evans
May 7,2024
Page 5 of I

Description of
Project Name

Services Seruicss
lndustrial 1 Mass

Project Location H Countv.
ProposalDate Mav 7. Consultant

FOR PAYMENT OF CHARGES:
Charge lnvoice to the Account of:

Chini

Firm
Address City
State Code Phone Number

TitleAttention:

FOR APPROVAL OF CHARGES:
lf the invoice is to be mailed for approval to someone other than the account charges,

please indicate where to mailthe invoice in the space below.

Firm
Address City
State Zip Code Phone Number
Attention: Title

PROPERTY OWNER IDENTIFICATION (lf Other Than Aboveli
Name
Address
State

City
Zip Code Phone Number

Attention; Title

PROPOSAL ACGEPTANCE:
The Terms and Conditions of this Proposal, including the Terms on this page and the
proposalcontents are:
Accepted this z.d daY of {rsn? ,20 ?.tf

slr

or

425OakStreel,NWGalnesville,GA30501 | 770.718.0600 | Rochosier-Assocconl
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Exhibit A

SCHEDULE OF RATES

Hourlv Rates:

Entitlement Specialist
Principal
Project Director
Director of Development Strategies
Senior Project Manager
Senior Surveyor
Senior Engineer
Senior GIS Enterprise Administrator
Senior Landscape Architect
Project Manager
Senior Designer
Project Surveyor
Project Engineer
Project GIS Developer
Project Landscape Architect
Project Designer
Staff Surveyor
Staff Engineer
Staff GIS Analyst
Staff Project Manager
Staff Landscape Architect
Staff Designer
CADD Technician
GIS Technician
Two Person Crew (GPS/RTK)
One Person Crew (GPS/RTK)
Four Person Field Crew
Three Person Field Crew
Two Person Field Crew
One Person Field Crew
Field Technician
Clerical

385.00 per hour
260.00 per hour
225.00 per hour
215.O0 per hour
200.00 per hour
185.00 per hour
185.00 per hour
185.00 per hour
185,00 per hour
185.00 per hour
165,00 per hour
165.00 per hour
165.00 per hour
165.00 per hour
165.00 per hour
145.00 per hour
145.00 per hour
145.00 per hour
145.00 per hour
145.00 per hour
145.00 per hour
135.00 per hour
120.00 per hour
120.00 per hour
225.00 per hour
215.00 per hour
22500 per hour
200.00 per hour
185.00 per hour
160.00 per hour
100.00 per hour
90.00 per hour

Hourly rate schedule is subject to adjustment on December 31 ,2024'

Relmbursable Expenses :

@s,including,butnotlimitedto,mileage,courier,photography,spe.cial
equipment and materials, plan review fees and out of town travel will be invoiced at cost plus 1519.

The cost of any fees to corirply with special insurance requirements will be invoiced at cost plus 15%'

Any progress prints, county review drawings, permit drawings or prints for other.than in-house use of
Robhest-er & Associates, LLC. shall be billed at $0.30 per square foot for black line copies'

425 Oak Slreot, NW, Gaine$ville, GA 30501 | 770'718.0000 | Rochester-Assoc"com



L scrvices. ROCHESTER I DCCM will perfonrr lhe services set forth in its

Proposnlandaryamendntentsorchangeorderssigncdbybothpartics. Anyrequest

or direction liorn you that would rcquirc cxtra work or additional tilne for
perfonnatrce or would result in an ittcrease in ROCHESTER I DCCM's costs'

including expert witness services and trnatrticipated rneetings will be the subject of
a negotiated arnertdtnent or change order. Additional Services are not ilrcluded as

partofthe Basic Sewices irr the Proposal and shall be paid for by yotr in addition to

payrnert for Basic Services, itr accordance with ROCHESTER I DCCM's

prevail ing fee schedule, or as agreed to by ROCHESTER I DCCM and you

2. Strndard of Care, ROCIJESTER I DCCM will pertbnn the services with the

degrcc ofskill and care ordtttarily exercised by qualified professionals perfbnning

the sarne typc ofscrvices at the same tirne under sitnilar conditions in the satle or
sirnilar locality, RoCIIESTER I DCCM $rakes no warranty, express or ilnplied,
as to its professional services relrdered under this Agreernent. You will protrptly
notify ROCTIESTER I DCCM with reasonable specifioity of any dcficiencies or

suspected deficiencies in the services of which you becotne aware, so that

ROCHESTER I DCCM rnay take nreasurcs to trinitnize the consequences of such

a deficiency. Failrrre to noti$, RoCI IISTER I DCCM slrall relieve us of the cost of
rcnredying the deficiencies abovc tlrc sutll such rctncdy woul d have cost had protnpt

notification bccn given. You acknowledge that the services e[tail risk ofpersonal
ir1ury nnd property datnage (including cross-colrtamination) that caltsot be

avoidcd, even with the exercise of due care. You also acknowledge that
environrnental and geotechnical cotrditions can vary ilotn tlrose encountered at the

tirnes and localions ofexploralions and data collectiott, and that the litnitation on

available data rnay result in sorne level of uncertaitrty with respect to the

interpretation ofthese cor)ditions, despite due professiottal carc ROCIIESTER I

DCCM therefore cannot guaratlty specific results such as the identification ofall
contamination or other geotechnicol or ettvironnlerrtal condilions or problelns nor

their resolution,

3, P{ymenl, Except as otherwise statcd i'l the Proposal, you will cotnpensate

ROCHESTER I DCCM tbr the services at its standard rates, reitnburse its expenses,

and pay any sales or sitnilar taxes thereorl ROCI-IESTER I DCCM will strbrnit

invoices periulically, and payrnent will be due upon receipt ofthe irrvoice and

considercd past due after 30 days. Ifyou dispute ony portion ofarr invoice, you will
notifo RoCI'IESTER I DCCM irr writing with spcciticity withiu l0 days and pay

the urrdisputcd portion within 30 days tiorn irrvoice date. Overdue payments will
bear interest at l% percent per lnotrth or, if lower, the lnaxitnutn lawful rate, which

shall be calculatcd liorn the invoice due date. ROCHESTER I DCCM may

tenninate its services upon I 0 days' writtell nolice allytime your paytnent is overdtte

on this or any other project, and you will pay for all services throtrgh termination,
plus lennination costs. Yott will reirnburse ROCHRSTER I DCCM's costs of
collecting ovcrdue invoices, incltrding reasonable attorneys' lbes, and reasonable

staffcosts atstandard billing rates for ROCHESTER I DCCM's tinre spcnt in efforts
to collcct. Itaynrent of htvoices shall trot be subject to any discounts or set-ol* by

you, urrless agreed to ill writing by ROCHESTER I DCCM-

4. Client's Responsibilltles. You will designate to ROCIIESTER I DCCM itt

writing a person to act as your r€presentative who is authorized to receive no[ices

Lransrnit inlbrmal.ion and rnake decisiorrs regarding the Project, Except as otherwise

agreed, you will secure the approvals, pennits, licenses and consents necessary tbr
performance of the services. If incltrded in the Proposal, ROCHESTER I DCCM
shall assistyou in applying for those pnnits and approvals nonnally required by

law tbr sirnilar projects. This assistance shall consist ofcotrtpleting and stlbmittitlg
lbnns to the appropriate regulatory agetrcies^ You will provide ROCHESTER I

Mr. Evans
May 7,2024
Page 7 of 9

DCCM with all documents and other infortnatiotl that are pertinent to the serviccs

and are rcasonably ovailable to you, including inibrntation related to hazardous

materials or othe; etrvirontnental or geotechlrical conditiotts at the site Befure

ROCHESTER I DCCM pcrfonns any iubsurface aotivilies, you will provide it with

all plans ard otirer infortnation available to you concenting ttnderground services,

conduits, pipes, tanks and other thcilities and obstructions al the site, Unless

otherwise indicated in writing, ROCFIESTER I DCCM will be enlitled to rely upon

the accuracy arrd contpletencss ofthc docttments and inlbnnation you ptovide.

5. Itight of Entry. You grant ROCHESTER I DCCM and ils subcontractors

pennission to enter the site to pcrfbrtn the services- Ifyou do ttot owr the site, you

iepresent and warrant that the owler has grarrted permission for ROCHESTER I

DbCM to enter the site and perfontt the services, and you will provide reasonable

verification on request.

6, Silc Rcstornlion. Although ROCIiESTER I DCCM will act to limit darnage to

landscaping, pavirrg, systenrs and structures at ths site, yotl acknowlcdgc that solnc

danrage rnay occur evetr with thc cxercisc ofdue care, and you agree to colnpelrsatc

ROCHESTER I DCCM fbr any restoration it is asked to pertbnn unless otherwise

indicated in the Proposal.

?. Untlcrgrouttd Frcillties' ROCHESTER I DCCM will not be liable for atty

damage tounderground setvices or structures not accurately identified in.such plans

and irrtbrmatiorr, and you agree to indernni!, dsfend and hold hanlless

ROCHESTER I DCCM against all liabilities and costs arising otrt of such darnagc

and its repair, except to the extent caused by ROCHESTER I DCCM's negligence.

8. Artvcrse Contlllions' Adverse field colrditions which include, but are llot

lirnited to, iterns such as litnited access, extrenlely dense vegetation, stttrsurlirce

condilions, stonn damaged property, swarnpy condiiions, existing trtilities, irate

property owners, restricted ltottrs ofoperation or othsr field conditions beyond

RO-CHESTER I DCCM'S control may rcquirc an increase in the projcct schedtlle

and fees. ROCHESTER I DCCM will irnnrediately inibnn lhe Client in writing
when we encounter suclr conditions. Client and ROCTIESTER I DCCM will
agree in writing to any changes in scopc and f'es betbre proceeding with the

project.

9, Limils on ROCITESTER I DCCM's Responsibility. ROCI{ESTER I DCCM

will not be res;rcnsible for the acts or otnissions ofcontractors or others at the site'

except tbr its own subcontractors and employees ROCHESTER I DCCM will not

supervise' direct or have control over or the authority to stop any contractor's work,
nor shall ROCHESTER I DCCM's professiorral activilies nor the preseucc of
ROCHESTER I DCCM or its ernployees and subconiractors be construed to imply

thnt ROCHESTER I DCCM has authorily over or responsibility for the means,

nrethods, tcchniques, sequences or procedltres of construction, for work site health

or safety precautions or progralns, or for any lhilure ofcontractors to cornply wilh

contracts, plarrs, specificatiolls ot laws. ln addition, ifthe delays resultirrg lrom any

such causes increase the cost or tilne required by ROCHESTER I DCCM to perfonlt

its services in arr orderly and ef}'icient rnanner, ROCHESTER I DCCM shall be

entitled to au equitable adjustment in schedule arrd/or compcnsation. ROCHESTER

I DCCM shall riot be required to cxccule fllly doctttnents subseqtlent to thc signing

of this Agrconent that in Bny way rnight, in the sole.itrdgrnent of ROCHESTER I

DCCM, increase ROCHES'IER I DCCM's contractual or legal obligations or risks'
or adversely affect the avallablllty or cost of lts professional or general
liablliiy insurance.

a--)t
fJb-UIV'

EXHIBIT B
TERMS AND CONDITIONS

FOR PROFESSIONAL SERVICES

These Terrns and Conditions, together with ROCHESTER I DCCM's Proposal, Inake up the Agreement between

Rochester I DCCM and you, the Client. Belore counterclgnlng the Proposal, be sure yotr read snd underctand the

paragraph;ts enfifled IndemniJication and Limilation of Ltability, which deal wilh the allocation of risk behveen you and

ROCHESTERIDCCM.

425 Oak Slleot, NW, (fainesville, GA 30501 | 770^718.0600 | Rochesterr-Assoc,conr
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10, Changed condltions. You recognize the uncertainties related to
surveying and engineering services, which often require a phased or
exploratory approach, with the need for additional s€rvlces becomlng
apparont during the initlal servlces. You also recognize that actual
conditlons encountered may vary signlflcantly from those anticlpated that
laws and regulations are subject lo change, and that the requirements of
regulatory authorities are often unpredictable. lfchanged or unanticlpated
conditions or delays make additlonal services necessary or result in
additlonal costs or time for performance, ROCHESTER I DCCM will notiry
you and the parties will negotlate appropriate changes to the scopo of
iervices, compensallon and schedule. lf the parties are unable to r€ach
agreement, either party has the absolute rlght to terminate thls Agreemenl'
in accordance with the Terminatlon provision hereof. ln the event of
emergency, ROCHESTER I DCCM may take immediate steps to protect
public health, safety and the environment, and will be equitably
compensated therefor. You agree that you, ROCHESTER I DCCM and

ROCHESTER I DCCM's consultants shall be indemnified by the
conhacto(s) and shall be made addilional insureds under the conlractor(s)
policies of general liabllity insurance, Any opinions by ROCHESTER I

DCCM of probable costs of labor, materlals, equipment or servlces to be

furnlshed by others are strlctly eslimat€s and aro not a guaranty lhat aclual
costs will be consistent with the estimates, You agree that ROCHESTER I

DCCM ls not responsible for damages arising directly or indlrectly from any
delays for causes beyond ROCHESTER I DCCM's control. For purposes of
this Agreement, such causes include, but are not limited to, strikes or other
labor dlsputes: severe weather disruptions or other natural disasters; flres,

riols, war or other emergencies or acts of God; failure of any government

agency to act in limely manner; failure of performance by you or your

contractors or consultants; or discovery of any hazardous substances or
dltfering slte condltlons.

11. Documonts and lnformatlon. All reports, drawings, specifications,
computer files, data, calculalions, work papers and othel documenls or
inslrumenls prepared or furnished by ROCHESTER I DCCM are

instruments of servlce and will remain ROCHESTER I DCCM's property'

ROCHESTER I DCCM shall retain all common law, statutory and other
reserved rights, lncluding the copyright thereto. Designs, reports, data and

other work product delivered to you are for your use only, for lhe limlted
purposos dlsclosed lo ROCHESTER I DCCM. Any delayed us€, use at

another site, use on another proJect, or use by a lhird party will be at the
user's sole risk, and you agr€e to indemnify and defend ROCHESTER I

DCCM against any llabllitles resulting therefrom. Any technology,
methodology or technical lnformatlon learned or developed by

ROCHESTER I DCCM will remain its property,

12, Confldentlality; Subpoonas. lnformation about this Agreemsnl and

ROCHESTER I DCCM's servlces, and lnlormatlon you provide to

ROCHESTER I DCCM regardlng your business and lhe site, wlll be

maintained in confidence and will not be disclosed to others withoul your

consent, except as ROCHESTER I DCCM reasonably believes is

necessary (a) to perform lts services, (b) to comply with professlonal

standards to protect public health, safety and lhe environment, and (c) to
comply with laws and court orders. ROCHESTER I DCCM will make
rea$onable efforts to give you prior notice of any dlsclosure under (b) or (c)

above. lnformatlon available lo the publlc and information acquired from
thhd partles without a breach of duty wlll not be considered conlidential.
You will reimburse ROCHESTER I DCCM for responding to any subpoena
or governmental inquiry or audit related to the services, at ROCHESTER I

DCbM's standard rates then ln effect. You agree that the technical
methods, design details, techniques and pricing data contained in any
material submitted by ROCHESTER I DccM pertainlng to this Project or
this Agreement shall be considered confidentlal and proprietary, and shall

not be reloased or othorwise made available to any third party wlthout the
oxpr€ss wrltten consent of ROCHESTER I DCCM.

13. lndemnlfication, ln addition, and notwilhstanding any other provisions
of thls Agreement, you agr€e, to the fullest extent permitted by law, to
defend, indemnify and hold harmless ROCHESTER I DCCM, its officen,

directors, employ€€s and consultants agalnst all damages, liabilities or

costs tn.iroin! r.iasonable attorneys'fees and defense cosls, arising out of
or in any wayionnected with this Project or the performance by any of the

parties ibove named of the services under this Agreement, excepling only

ihose damages, liabilities or costs atklbutable to the negligent acls or

negligent fallure lo act by ROCHESTER I DCCM'

14. Llmltatlon ol Llablllty. ln recognilion of tho relative rlsks and benetits

of the Project to both the Client and tho Consultant, the risks have been

allocated iuch that the Cllent agrees, to the fullesl extent permitted by law'

to limit the liability of the Consultant to the Client for any and all claims,

losses, cogts, damages of any nature whatsoever or claims expenses from

any cause or causbs, includlng atlomeys' fees and cosls and expert-

witness fees and cosls, so that the lolal aggregate liability of the Consultant

to the Client shall not exceed $50,000, or the Consullant's total fee for

services rendered on this ProJect, whichever is less. lt is lntended that this

limitatlon apply to any and all iiabllity or cause of aclion however alleged or
arising, uniesi otheruise prohlbit€d by law. Notwllhstanding any olher

provislon of lhls Agr€ement, and lo the fullest extent permitted by law'

helther you nor ROCHESTER I DCCM' their respective offtcers, directors'
partneri, employees, contractors or consultants shall be liable to the other

br shall make any claim for any incidental, lndirect or consequential

damages arising o-ut of or connected ln any way to lhe Project or to lhis
Agreement. ThiJ mutual waiver of consequentlal damages shall lnclude' but

ls not limited lo, loss of use, loss of profit, loss of business, loss of income,

loss of reputation or any other consequential damages that elther party may

have incurred fom any cause of action lncludlng negligence, shict llabillty'

br€ach of conlract and breach of strlcl or lmplled wananty. Boih you and

ROCHESTER I DCCM shall require similar waivers of consequential
damages protecting all the entities or persons named herein in all contracts

and subcontracts with olhers involved in this project.

15. Mlscellaneous. This Agreement shall be governed by Georgia 1aw.

Any legal action between you and ROCHESTER I DCCM arlslng out ot thls

Agieement or the performance of the servlces shall be brought in a court of
competent jurlsdlctlon ln Hall County, Georgia. All limltatlons of liability'

indeinnilicailons, warranties and representations contalned in this
Agreement shall survive lhe completlon or termination of lhis Agreement
and shall remain in full force and effect. Any amendment to this Agreemenl

must be in writing signed by both parties. This Agreement supersedes any

contract terms, purchase orders or other documents issued by you. These

Terms and Conditions shall govern over any inconslstent t€rms in the
Proposal. lfthese Tetms and Condillons have been provided to you' your

verlial authorizatlon lo commenca services constltutes your accoptance of

them. The provislons of thls Agreemenl are ssverable; lf any provision is

unenforcsable lt shall be appropriately limlted and glven etfect to the extent

it is enforceable. Nelther party to this Agreement shall transfer, sublet or

asslgn any rlghts under or interest in this Agreement without the prlorwritten

conJent o'f th-e other party. Headings ln these Terms and Condllions are for
convenience only and do not form a part of the Agreement. Nothlng in ihls
Agreemenl shall be construed to glve any righls or benefits,lo third parties.

Itis lntended by lh€ parties to thls Agreement that ROCHESTER I DCCM'S

servlces ln conneclion wlth the ProJect shall not subJect RoCHESTER I

DCCM's lndivldual employees, officers or dlrectors to any personal legal
exposure for the risks associated wlth this ProJect. Any notlc€ required
unber this Agreement shall be in writing, addressed as specifled in this
Agreement and sent by electronic mail; facsimile; registered, cerlifled,
express or regular U.S. mall.

16, Tormlnatlon of Contract. The Client may t€rminate thls Agreement
at any tlme by givlng writtsn nollce via certllied mail specirylng the effective
date of such terminatlon. The Consultant shall cease work immedlately
upon receipt of the request to terminate the Agreement and shall send an
lnvolce foi said work along with writlen documentalion of the work

completed to date. Likewise, the Consultant may terminate the Agreement
in lik€ manner and shall be entltled to payment for that portion of work
compleied prior to the cancellation date.

Mr. Evans
May 7,2024
Page I of 9
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Mr. Evans
May 7,2024
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January 2,2024

*eehes *roC€r* Cs;lre$tille od +hll &tn+tl aWelopnlo* Authrrit.lffi R6fux7UOffi Glaiqc6vjlle,, eA Agoa
Attention: n*,+*eeeini- Tlrn fuangt TwSOftCf

Subject: Site Development Construction Materials Testing Services
Gateway Development Lot Nos. 1 through 3
Gainesville, Georgia
SGC Proposal No. GP-2755

Dear Mr. Chini

Southern Geotechnical Consultants (SGC), LLC appreciates the opportunity to submit our
proposal for providing construction engineering testing services for the referenced project. This
proposal briefly describes our understanding of the project, outlines the scope of services
requested, and presents corresponding fee information.

PROJECT INFORMATION

The project involves the site development and construction of the future development
lots at Gateway Centre located in Gainesville, Georgia.

We understand that the project does follow under the guidelines of "Special lnspections." As
such a majority of full time observations and testing will be performed.

SCOPE OF SERVICES

Our proposal is based upon reviewing the site drawings and project specifications and the
preliminary construction schedule provided by Simpson Grading and Trucking. We note that in

putting together the anticipated scope of services for building construction we have relied upon

our past experience with similar projects.

Site G radino/Earthwork

. Provide a representative during any undercutting within the building footprint and to observe
undercutting of any existing fill required after reaching planned subgrade elevation.

. Provide a representative to observe proofrolling of the exposed subsoil prior to beginning fill
placement to check for stability of the exposed subgrade and provide recommendations as

needed for mitigation.

Conduct laboratory standard Proctor tests (ASTM D-698) to determine the moisture/density
relationship of representative soil samples.

2660 White Sulphur Road r Gainesville, Georgia 30501 r 770.536.5220 phone r www.southerngeotech'com
14476 Duval Place West r Suite 803 r Jacksonville, Florida 32218 ) 904.374,2252 phone
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Gateway Development Lot Nos. 1 througlr 3 Site Development Construction Materials Testing March25,2024

Have a field technician present as needed to conduct in-place field density tests to document
the percent compaction achieved by the contractor and provide recommendations for

earthwork activities as needed.

COST BASIS

We propose that the fees for our services be determined on a unit rate basis in accordance with

the attached Fee Schedules. We have prepared an attached budget for your use. We note that
the proposed budget pricing is a "Not to Exceed" price.

RESPONSIBILITIES

Our personnel will be experienced in the types of testing being performed and will perform the
tests in accordance with project specifications and applicable standards of the industry in the
Atlanta area. We do not have the authority to direct the contractor in the performance of their work
or to authorize changes in the construction contract. We will bring to your attention any test results

that indicate noncompliance, but the contractor is ultimately responsible for performing the work in
accordance with the construction documents. Much of the testing is performed on a periodic and

random basis and is not a guarantee of the overall work product. SGC accepts no responsibility
for job-site safety, which is the sole responsibility of the contractor.

ACKNOWLEDGMENT

Thank you again for the opportunity to submit this proposal. Please contact us if you wish to
discuss any aspect of this proposal or if we can be of assistance to you in any capacity.

Respectfully su bm itted,

Southern Geotechnical Consultants, LLC

{ts <T-ac
A. Glenn Motes lll, P.G. /P.E
Senior Project Manager

Rodney Clark
Project Manager

JRC/AGM

Enclosures



SCHEDULE A

UNIT RATE FEE SUMMARY

Soil Density Testing, per hour

Site Concrete Testing, per hour

Footing, Subgrade Evaluation, per hour

Reinforcing Steel Evaluation, per hour

VisualWeld, Bolt Torque Evaluation, per hour

Ultrasonic Weld Evaluation, per hour

Standard Proctor Compaction Test, per sample

Base Course Proctor Compaction Test, per sample

Concrete Cylinder Compression Test, per set*

Masonry Grout Prism Compression Test, per set

Mortar Cube Compression Test, per set

NPDES Services, per month

Project Manager, per hour

Senior Project Manager, per hour

Trip Charge

$ 50.00

$ 40.00

$ 70.00

$ 70.00

$ 85.00

$ 98.00

$ 250.00

$ 350.00

$ 150.00

$ 195.00

$ 165.00

$ 750.00

$ 125.00

$ 185.00

$ N/A

Expenses and reimbursable items will be charged at actual cost plus 25 percent.

Hourly personnel rates apply to job activities such as review of drawings, specifications and test
results; consultation with project personnel; mobilization; travel time portal to portal; demobilization;
and report preparation. An overtime multiplier of 1.5 will be applied to all work outside the hours of
8:00 AM to 5:00 PM, more than 8 hours in one day, Saturdays, Sundays and holidays.

*Surcharge of $2.00 per cylinder if made by others



Site Observations and Fill Compaction Testing (Full-time Service)*

Estimate 12 Weeks @ $3,400.00 /Perweok

Site Observations and Flll compaction Testing (Part-time Service)*

Estimate 12 Trips @ $385.00 /Per trip

Subgrade Evaluation Prior to Fill Placement

Estimate 7 Trips @ $425.00 /Pertrip

Standard Proctors

Estimate 6 Samples @ $250.00 /Each

SITE GRADING/EARTHWORK SUBTOTAL:

FEE ESTIMATE FOR
CONSTRUCTION MATERIALS TESTING

GATEWAY LOT NOS. 1 THROUGH 3 SITE WORK
GAINESVILLE, GEORGIA

SGC PROPOSAL NO. GP.2755

$40,800.00

$4,620.00

$2,975.00

$1,500.00

Estimate 12 Months @

NPDES SERVICES SUBTOTAL:

$950.00 /Per Month

TESTING BUDGET TOTAL:

*Note: Assum€s work performed during Monday - Friday between th€ hours of 8:00 am and 5:00 pm. For
any work outside that time or scope will be billed at 1.5 times the applicable unit rat6.

$11,400.00

(:1,.I h) I \r l{:)i : i/,,lltl j |l ii ttJ(4 l{'"t.
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EXHIBIT A

PROPOSAL ACCEPTANCE

Description of Services Constnrction Materials T
Project Name Gatewav Lot 1 throuoh 3 Site Work
Project Location Gainesville, Georqia
Proposal Date March22,20241 GP-2755 Consultant SGC. LLC

FOR PAYMENT OF CHARGES:
Charge lnvoice to the Account of:
Firm

City
7ip Code Phone Number

Attention Title

FOR APPROVAL OF CHARGES:
lf the invoice is to be mailed for approval to someone other than the account charges,
please indicate where to mail the invoice in the space below.
Firm

Address
State

Address
State

City
Zip Code Phone Number

TitleAttention:

PROPERTY OWNER IDENTIFICATION (lf Other Than Above):
Name
Address
State

City
Zip Code Phone Number

TitleAttention:

PROPOSAL ACGEPTANCE:
The Terms and Conditions of this Proposal, including the Terms on this page and
the orooosal contents are:
ncclptbo this Zfdu day ol {onr- , 202t.1

E of authorized

corporate



EXHIBIT B

STANDARD TERMS AND CONDITIONS
OF CONTRACT FOR PROFESSIONAL SERVICES:

The Client and Southern Geotechnical Consultants, LLC (hereinafter
referred to as Southern Geotechnical Consultants) (collectively, the
Client and Southern Geotechnical Consultants shall be referred to as
the "parties") agree that services covered by this Agreement shall be
performed in accordance with the following Standard Terms and
Conditions:

1. Standard of Care. Southern Geotechnical Consultants will perform
the services with the degree of skill and care ordinarily exercised by
qualified professionals performing the same type of services at the
same time under similar conditions in the same or similar locality.
Southern Geotechnical Consultants makes no warranty, express or
implied, as to its professional services rendered under this
Agreement and specifically excludes any implied warranty that the
services conlracted for in this Agreement are suitable for the Client's
project. Client shall promptly notify Southern Geotechnical
Consultants with reasonable specificity of any deficiencies or
suspected deficiencies in the services of which Client becomes
aware, so that Southern Geotechnical Consultants may take
measures to minimize the consequences of such a deficiency. Failure
to notify Southern Geotechnical Consultants shall relieve Southern
Geotechnical Consultants of the cost of remedying the deficiencies
above the sum such remedy would have cost had prompt notification
been given. Client acknowledges that the services entail risk of
personal injury and property damage (including cross-contamination)
that cannot be avoided, even with the exercise of due care. Client
also acknowledges that environmental and geotechnical conditions
can vary from those encountered at the times and locations of
exploralions and data collection, and that the limitation on available
data may result in some level of uncertainty with respect to the
interpretation of these conditions, despite due professional care.
Southern Geotechnical Consultants therefore cannot guaranty
specific results such as the identification of all contamination or other
geotechnical or environmental conditions or problems nor their
resolution.

2. Payment. The Client agrees to pay Southern Geotechnical
Consultants for work completed. Southern Geotechnical Consultants
will invoice the Client periodically. Payments to Southern
Geotechnical Consultants are due upon receipt of the invoice.
lnterest will accrue at the rate of 1.5 % per month from the date of the
invoice on all payments not made within 30 days of the date of the
invoice. lf you dispute any portion of an invoice, you will notify
Southern Geotechnical Consultants in writing with specificity within 10
days and pay the undisputed portion of the lnvoice. Non payment of
any invoice within 10 days of the date of the invoice authorizes
Southern Geotechnical Consultants to immediately stop work on the
Client's project and to withhold all documentation on the project from
the Client, without incurring any liability for damages to Client or
others. lf any unpaid amounts have to be collected by or through
litigalion or the services of an attorney, the Client shall be liable for
the reasonable attorney's fees and expenses of litigation incurred by
Southern Geotechnical Consultants. lf Client disputes any part of an
invoice, Client will notify Southern Geotechnical Consultants in writing
within 10 days of receipt of the invoice and shall pay the undisputed
portion at the same time. Payments to Southern Geotechnical
Consultants can be in the form of cash, check or crediVdebit card.
Credit card payments are S2.95 per transaction under $107 - all
other transactiona arc 2.75o/o of the total transaction (Visa,
l\4asterCard, American Express, Discover and JCB). Debit card
payments are a flat fee of $3.95 (Visa Debit and Mastercard Debit).

3. Additional Charges. Only those services specifically listed within
this proposal are included. Any future phases or additional services
will require additional fees.

Southern Geotechnical Consultants services and compensation
under this Agreement have been agreed to in anticipation of the
orderly and continuous progress of the project through completion.
Delays caused by acts or conditions outside the control of Southern

Geotechnical Consultants may cause an increase in the project cost.
An unanticiapted number of meetings between Client and Southern
Geotechnical Consultants may cause an increase in Southern
Geotechnical Consultants' costs and will be billed to the Client at the
hourly rate charged by Southern Geotechnical Consultants.

Unforeseen, adverse field conditions may require an increase in the
project schedule and fees charged to Client. Adverse field conditions
include, but are not limited to, items such as limited access,

extremely dense vegetation, subsurface conditions, storm damaged
property, swampy conditions, existing utilities, irate property owners,
restricted hours of operation or other field conditions beyond
Soulhern Geotechnical Consuliants' control. Southern Geotechnical
Consultants will immediately inform the Client in writing when such
conditions are encountered. Client and Southern Geotechnical
Consultants will agree in writing to any changes in scope and fee
before proceeding with the project.

The Client shall be responsible for all governmental fees associated
with the work performed under this contract and any other fees not

specifically covered by ihe terms of this contract. The Client shall
reimburse Southern Geotechnical Consultants for responding to any
subpoena or governmental inquiry or audit related to this Agreement
at Southern Geotechnical Consultants' standard rates then in effect.

4. Confidentiality. Client agrees that the technical methods, design
details, techniques and pricing data contained in any material
submitted by Southern Geotechnical Consultants pertaining to
Client's project or this Agreement shall be considered confidential
and proprietary, and shall not be released or otherwise made
available to any third party without the express written consent of
Southern Geotechnical Consultants.

5. lndependent Contractor. Southern Geotechnical Consultants is an
independent contractor and not an agent for or employee of Client
and Southern Geotechnical Consultants is not empowered under the
Agreement to make any binding commitments or contracts on Client's
behalf nor to supervise any part of Client's project or other
contractor's work for any purpose whatsoever.

6. Disputes. Any legal action between Client and Southern
Geotechnical Consultants arising out of this Agreement or the
performance of the services shall be brought in a court of compelent
jurisdiction in Hall County, Georgia, regardless of who initiates the
legal action. The parties agree that any legal action filed by either
party shall be sent to mediation, lf Southern Geotechnical
Consultants is the prevailing party in any lawsuit decided by a judge
or jury, Southern Geotechnical Consultants shall also be entitled to
judgment for its reasonable expenses of litigation, including attorney's
fees. Client agrees to indemnify, hold harmless and defend Southern
Geotechnical Consultants from any third party action arising out of or
related io this Agreement and to services provided by Southern
Geotechnical Consultants.

7. Limitation of Liability. ln recognition of the relative risks and
benefits of the project to both the Client and Southern Geotechnical
Consultants, the Client agrees that the liability of Southern
Geotechnical Consultants under this Agreement shall be limited to
fifty thousand dollars or the total fee for services rendered on this
project, whichever is less. lt is intended that this limitation apply to
any and all liability or cause of action however alleged or arising,
unless otherwise prohibited by law. Southern Geotechnical
Consultants shall not be liable for errors or omissions which are not
disclosed to Southern Geotechnical Consultants, in writing, within one
(1) year of the date of this Agreement, Southern Geotechnical
Consultants assumes no liability for damage to others who are not a
party to this Agreement and Client agrees to indemnify, hold
harmless and defend Southern Geotechnical Consultants from any
third party action related to this Agreement and services provided by

Southern Geotechnical Consultants.

,€$



Southern Geotechnical Consultants shall not be liable for damages
resulting from the actions or inactions of governmental agencies.
Southern Geotechnical Consultants shall act as an advisor only in all
governmental relations.

The Client shall be responsible for disclosing any information and
providing any necessary documents related to the property or project
necessary to Southern Geotechnical Consultants' performance under
this Agreement. Any delays, errors or damages caused by Client's
failure to timely provide documents and accurate information is the
sole responsibility of Client.

Notwithstanding any other provision of this Agreement, Southern
Geotechnical Consultants, its officers, directors, partners, employees,
contractors or consultants shall not be liable for any incidental,
indirect or consequential damages arising out of or connected in any
way to the project or to this Agreement. This waiver of consequential
damages shall include, but is not limited to, loss of use, loss of profit,
loss of business, loss of income, loss of reputation or any other
consequential damages that Client may have incurred from any
cause of action including negligence, strict liability, breach of contract
and breach of strict or implied warranty. Client shall require similar
waivers of consequential damages protecting all the entities or
persons named herein in all contracts and subcontracts with others
involved in this project.

8. Client's Responsibilities. Client will designate to Southern
Geotechnical Consultants in writing a person to act as Client's
representative who is authorized to receive notices, transmit
information and make decisions regarding the project. Except as
otheMise agreed, Client will secure the approvals, permits, licenses
and consents necessary for performance of the services. Client will
provide Southern Geotechnical Consultants with all documents and
other information that are pertinent to the services and are
reasonably available to Client, including information related to
hazardous materials or other environmental or geotechnical
conditions at the site. Before Southern Geotechnical Consultants
performs any subsurface activities, Client will provide it with all plans
and other information available to Client concerning underground
services, conduits, pipes, tanks and other facilities and obstructions
at the site. Unless otherwise indicated in writing, Southern
Geotechnical Consultants will be entitled to rely upon the accuracy
and completeness of the documents and information provided by the
Client.

9. Termination, Either party may terminate this Agreement at any
time by giving wrilten notice to the other. Termination shall be
effective when received by the party being terminated. Southern
Geotechnical Consultants may terminate this Agreement at anytime
without prior notice due to nonpayment by Client. lf this Agreement is
terminated, Southern Geotechnical Consultants shall be
compensated for work actually performed and expenses incurred up
to the date of termination. Southern Geotechnical Consultants shall
not be liable for any consequential damages, including but not limited
to, loss of use and loss of profit, incurred by the Client because of the
termination of this Agreement or any subsequent resumption of the
project.

10. Reuse of Documents. All documents (including electronic and
computer formats) prepared by or furnished by Southern
Geotechnical Consultants pursuant to this Agreement are the
copyrighted property of Southern Geotechnical Consultants.
Designs, reports, data and other work product delivered to Client are
for Client's use only, for the limited purposes disclosed to Southern
Geotechnical Consultants. They are not intended or represented to
be suitable for reuse by Client or others for any purpose other than
that specifically agreed to in this Agreement. Any reuse of
documenls prepared by Southern Geotechnical Consultants without
the specific written consent of Southern Geotechnical Consultants is
prohibited. lf consent to reuse the documents is granted by Southern
Geotechnical Consultants, such reuse shall be at user's sole risk and
without liability or legal exposure to Southern Geotechnical
Consultants and Client agrees to indemnify and defend Southern
Geotechnical Consultants against any liabilities resulting therefrom.
Any improper use shall entitle Southern Geotechnical Consultants to
further compensation at rates then charged by Southern

Geotechnical Consultants. The parties agree that any breach of this
paragraph by the Client or others may result in irreparable harm to
Southern Geotechnical Consultants and that it is impossible to
measure in money the damages that will accrue to Southern
Geotechnical Consultants as the result of such a breach. Therefore,
the terms and provisions of this paragraph may be specifically
enforced by Southern Geotechnical Consultants in equity, and the
Client hereby waives the claim or defense that a remedy at law is

adequate for a breach of any of the terms and provisions of this
paragraph. Any technology, methodology or technical information
learned or developed by Southern Geotechnical Consultants shall

remain its property.

1 1. Record Retention. Southern Geotechnical Consultants will retain
records for a maximum of three (3) years from completion of project
or termination of Southern Geotechnical Consultants duties.

12. Waiver. lf one party waives enforcement of any term or provision
of this agreement at any time, that waiver will be effective only for the
specific instance and specific purpose for which the waiver was
given. lf either party fails to exercise or delays exercising any of its
rlghts or remedies under this Agreement, that party retains the right to
enforce that term or provision at a later time, without further notice to
the other party.

1 3. Assignments. The provisions of this Agreement are binding upon
and will inure to the benefit of the heirs, personal representatives,
successors, and assigns of the parties. Neither Southern
Geotechnical Consultants nor the Client shall assign or transfer its
interest in this Agreement without written consent of the other.

14. Modification to Agreement, This Agreement represents the
entire agreement between the Client and Southern Geotechnical
Consultanls and supersedes all prior negotiations, representations or
agreements, either written or oral, for this project. No supplement,
modification, or amendment of this Agreement will be binding unless
executed in writing by all parties. These Standard Terms and
Conditions shall govern over any inconsistent terms in the
Agreement. Unless specifically excluded, all terms and conditions of
the original contract shall apply to any modification or addendum. All
additional work shall be charged to the Client at the standard hourly
rates charged by Southern Geotechnical Consultants, unless priced
differently in the modification.

15. Severability. lf any provision of this Agreement shall be
determined to be invalid or unenforceable in whole or part, the
remaining provisions hereof shall remain in full force and effect, and
be binding upon the parties hereto, The parties agree to reform and
modify this Agreement to replace any such invalid or unenforceable
provision with a valid and enforceable provision that comes as close
as possible to the intention of the stricken provision. These terms
and conditions of this Agreement shall survlve the completion of the
services under this Agreement or and the termination of this
Agreement for any cause.

16. Governing Law. This Agreement shall be governed in all
respects by the laws of the State of Georgia.

17. Notices. All notices must be in writing. A notice may be

delivered to a party at the address that follows a party's signature or
to a new address that a party designates in writing. A notice may be
delivered: (A) ln person, (B) By certified mail, (C) By overnight
courier, (D) By fax.

18. Counterparts. The parties may sign several identical
counterparts of this Agreement. Any fully signed counterpart shall be
treated as an original.

19. All limitations of liability, indemnifications, warranties and
representations contained in this Agreement shall survive the
completion or termination of this Agreement.
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