RESOLUTION 26-29

A RESOLUTION AUTHORIZING THE MAYOR TO EXECUTE A MASTER SERVICES
AGREEMENT WITH THOMAS & HUTTON ENGINEERING CO.

WHEREAS, pursuant to Resolution No. 26-26, the City of Spring Hill is authorized to
negotiate master services agreements with selected engineering firms; and

WHEREAS, Thomas & Hutton Engineering Co. was selected under said Resolution, and
the City desires to execute a Master Services Agreement for professional engineering services; and

WHEREAS, the City has negotiated a Master Services Agreement with Thomas & Hutton
Engineering Co. setting forth the general terms and conditions under which such services may be
provided; and

WHEREAS, said Master Services Agreement is attached hereto and incorporated herein by
reference as Exhibit A; and

NOW, THEREFORE BE IT RESOLVED by the City of Spring Hill Board of Mayor and
Aldermen, that the Mayor is hereby authorized to execute a Master Services Agreement with Thomas
& Hutton Engineering Co., substantially in the form attached hereto as Exhibit A and made a part
hereof.

Passed and Adopted by the Board of Mayor and Aldermen of the City of Spring Hill,

Tennessee on the 20™ day of January 2026.

Matt Fitterer, Mayor

ATTEST

/ JTINAYY

A doad City Recorder

\\\\\\

LEGAL FO/{M APPROVED \1

olaith e JE\
Patrlck Carter Clﬁy Att

ome}g

v/'



SPRING HILL
TENNTESSETE

S

STAFF MEMORANDUM

TO: Board of Mayor and Aldermen

FROM: Dan Allen, Assistant City Administrator

DATE: January 20, 2026

SUBJECT: Resolution 26-29| A Resolution to authorize the Mayor to execute a master services

agreement with Thomas & Hutton

RECOMMENDATION:

Staff recommends approval of a resolution authorizing the Mayor to execute a Master
Services Agreement with Thomas & Hutton Engineering Co., following negotiation
conducted pursuant to Resolution No. 26-26.

BACKGROUND:

On January __, 2026, the Board of Mayor and Aldermen adopted Resolution No. 26-26
authorizing the City to negotiate master services agreements with selected engineering
firms for the provision of professional engineering services on an as-needed basis.

Pursuant to that authority, staff negotiated a Master Services Agreement with Thomas &
Hutton Engineering Co. The agreement establishes the general terms and conditions under
which Thomas & Hutton may provide professional engineering services to the City but does
not authorize any specific project, scope of work, or expenditure.

Approval of this resolution authorizes execution of the negotiated Master Services
Agreement, allowing the City to utilize Thomas & Hutton Engineering Co. for future
assignments as needed, subject to separate project authorization and compliance with City
purchasing policies. The proposed agreement is attached for reference.

FINANCIAL IMPACT:

Approval of this item has no immediate fiscal impact. Any services performed under the
Master Services Agreement will require separate project authorization and funding approval
in accordance with City purchasing policies.

% City of Spring Hill

W 199 Town Center Parkway
Spring Hill, Tennessee 37174
4§ dallen@springhilltn.org



Exhibit A

MASTER SERVICES CONTRACT
FOR
THE CITY OF SPRING HILL, TENNESSEE
CONTRACT NO. 28298

This AGREEMENT dated January 15, 2026, between the CITY OF SPRING HILL, TENNESSEE (“Client")
having its principal office at 199 Town Center Parkway, Spring Hill, TN 37174 and THOMAS & HUTTON
ENGINEERING CO. (“Consultant” or “Thomas & Hutton”), having its principal office at 50 Park of
Commerce Way, Savannah, Georgia 31405.

PAYMENT FOR SERVICES

For services rendered, CLIENT shall pay CONSULTANT as outlined in the Letter Agreement for
Services.

Payment for services on the basis of "Time & Expense" shall be paid according to the Consulting
Services Rate Sheet attached hereto.

Project related costs for printing, reproductions, materials, and travel will be billed as reimbursable
expenses.

Projects will be billed monthly or at the completion of the work, whichever comes sooner, with
payment due upon receipt. Payment will be considered overdue after forty-five (45) days from
date of invoice, with interest charged at a monthly rate of 1.5 percent (18 percent annual rate).

CONSULTANT reserves the right to suspend work hereunder or any other work to be performed by
CONSULTANT for CLIENT or any of its affiliates under a separate agreement or agreements with
CONSULTANT in the event of delinquent payment by CLIENT to CONSULTANT hereunder or in the
event of delinquent payment by CLIENT or its aoffiliates to CONSULTANT under a separate
agreement or agreements. For all purposes hereof, affiliate means (i) in the case of an individual,
any relative of any person listed among the following, (i) any officer, director, trustee, partner,
manager, employee or holder of 5 percent or more of any class of the voting securities of or equity
interest in CLIENT; (iii) any corporation, partnership, limited liability company, trust, or other entity
confrolling, controlled by, or under common control with CLIENT; or (iv) any officer, director,
trustee, partner, manager, employee, or holder of 5 percent or more of the outstanding voting
securities of any corporation, partnership, limited liability company, trust, or other entity controlling,
controlled by, or under common control with CLIENT.

In the event legal action is necessary to enforce the payment terms of this Agreement,
CONSULTANT will be entitled to collect from CLIENT any judgment or setflement sums due, plus
reasonable atftorneys' fees, court costs, and other expenses incurred by CONSULTANT for such
collection action, and, in addition, the reasonable value of CONSULTANT's time and expenses
spent for such collection action, computed according to CONSULTANT's prevailing fee schedule
and expense policies.

ASSIGNMENT

Neither party to this Agreement may transfer, sublet, or assign any rights or duties under or interest
in this Agreement, including but not limited to monies that are due or monies that may be due,
without the prior written consent of the other party. Subcontracting to subconsultants, normally
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THOMAS & HUTTON ENGINEERING CO. (CONSULTANT) AND CITY OF SPRING HILL (CLIENT)
MASTER SERVICES CONTRACT NO. 28298 JANUARY 15, 2026

contemplated by CONSULTANT as a generally accepted business practice, is not considered an
assignment for purposes of this Agreement.

CLIENT'S RESPONSIBILITIES

A. Access

CLIENT shall make provisions for CONSULTANT to enter upon public and private lands as
required fo perform such work as surveys and inspections in development of the Project.

B. CLIENT's Representative

CLIENT shall designate in writing one person to act as CLIENT's Representative with respect
to the work to be performed under this Agreement. This Representative will have complete
authority to transmit instructions, receive information, and interpret and define CLIENT's
policy and decisions, with respect fo the product, materials, equipment, elements, and
systems pertinent to the work covered by this Agreement.

C. Fees
CLIENT is responsible for payment of fees associated with the project. Such fees include
permit review and application fees, impact fees, and capacity fees. CONSULTANT will

notify CLIENT regarding the amount of fees and timing of payment.

CONSULTANT'S RESPONSIBILITIES

In providing services under this Agreement, CONSULTANT will perform in a manner consistent with
that degree of care and skill ordinarily exercised by members of the same profession currently
practicing under similar circumstances at the same time and in the same or similar locality. No
other representation expressed or implied, and no warranty or guarantee is included or intended
in the Agreement, or in any report, opinion, document, or otherwise.

OWNERSHIP OF INSTRUMENTS OF SERVICE

All reports, drawings, specifications, computer files, electronic files, BIM models, field data, notes
and other documents and instruments prepared by CONSULTANT as instruments of service remain
the property of CONSULTANT. CONSULTANT retains all common law, statutory, and other reserved
rights, including, without limitation, the copyrights thereto. CONSULTANT will retain these records
for a period of two (2) years following their completion during which period paper copies will be
made available to CLIENT af reasonable times.

ELECTRONIC FILES

In accepting and utilizing any drawings, reports, and data on any form of electronic media
generated and furnished by CONSULTANT, CLIENT agrees that all such electronic files are
instruments of service of CONSULTANT, who will be deemed the author, and will retain all common
law, statutory law, and other rights, without limitation, including copyrights.

CLIENT agrees not to reuse these electronic files, in whole or in part, for any purpose other than for
the Project. CLIENT agrees not to transfer these electronic files to others without the prior written
consent of CONSULTANT. CLIENT further agrees to waive all claims against CONSULTANT resulting
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THOMAS & HUTTON ENGINEERING CO. (CONSULTANT) AND CITY OF SPRING HiLL (CLIENT)
MASTER SERVICES CONTRACT NO. 28298 JANUARY 15, 2026

in any way from any unauthorized changes to or reuse of the electronic files for any other project
by anyone other than CONSULTANT.

CLIENT is aware that differences may exist between the electronic files delivered and the printed
hard-copy construction documents. In the event of a conflict between the signed construction
documents prepared by CONSULTANT and electronic files, the signed or sealed hard-copy
construction documents will govern.

In addition, CLIENT agrees, to the fullest extent permitted by law, to indemnify and hold harmless
CONSULTANT, its officers, directors, employees, and subconsultants (collectively, CONSULTANT)
against all damages, liabilities, or costs, including reasonable attorneys' fees and defense costs,
arising from any changes made by anyone other than CONSULTANT or from any reuse of the
electronic files without the prior written consent of CONSULTANT.

Under no circumstances will delivery of electronic files for use by CLIENT be deemed a sale by
CONSULTANT, and CONSULTANT makes no warranties, either express orimplied, of merchantability
and fitness for any particular purpose. In no event will CONSULTANT be liable for indirect or
consequential damages as a result of CLIENT's use or reuse of the electronic files.

CERTIFICATIONS, GUARANTEES, AND WARRANTIES

CONSULTANT will not be required to sign any documents, no matter by whom requested, that
would result in CONSULTANT having to certify, guarantee, or warrant the existence of conditions
whose existence CONSULTANT cannot ascertain, or any way might, in the sole judgment of
CONSULTANT, increase CONSULTANT's contractual or legal obligations or risks, or adversely affect
the availability or cost of its professional or general liability insurance. CLIENT also agrees not to
make resolution of any dispute with CONSULTANT or payment of any amount due to CONSULTANT
in any way confingent upon CONSULTANT signing any such certification.

ACCESSIBILITY

CLIENT acknowledges that the requirements of the Americans with Disabilities Act (ADA), Fair
Housing Act (FHA) and other federal, state, and local accessibility laws, rules, codes, ordinances,
and regulations will be subject to various and possibly contradictory interpretations. CONSULTANT,
therefore, will use reasonable professional efforts and judgment to interpret applicable
accessibility requirements in effect as of the date of the execution of this Agreement and as they
apply to the Project. CONSULTANT, however, cannot and does not warrant or guarantee that
CLIENT's Project will comply with all interpretations of the accessibility requirements and/or the
requirements of other federal, state, and local laws, rules, codes, ordinances, and regulations as
they apply to the Project. Any changes in the applicable law or contrary interpretations of existing
law subsequent to the issuance of permits that require CONSULTANT to perform redesign will be
considered an additional service.

SUBSTITUTIONS

Upon the written request or direction of CLIENT, CONSULTANT will evaluate and advise CLIENT with
respect to proposed or requested changes in materials, products, or equipment. CONSULTANT
will be entfitled to rely on the accuracy and completeness of the information provided in
conjunction with the requested substitution. CONSULTANT will not be responsible for errors,
omissions, or inconsistencies in information by others or in any way resulting from incorporating
such substitution into the Project. CLIENT will be invoiced for this service on a Time & Expense basis
unless both parties mutually agree on a lump sum fee.
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THOMAS & HUTTON ENGINEERING CO. (CONSULTANT) AND CITY OF SPRING HiLL (CLIENT)
MASTER SERVICES CONTRACT NO. 28298 JANUARY 15, 2026

OPINIONS OF PROBABLE COSTS

Since CONSULTANT has no control over the cost of labor, materials, or equipment, or over the
contractor's methods of determining prices, or over competitive bidding or market conditions,
opinions of probable construction costs provided for herein are to be made on the basis of
experience and quadlifications. These opinions represent CONSULTANT's best judgment as a
design professional familiar with the construction industry.

However, CONSULTANT cannot and does not guarantee that proposals, bids, or the construction
cost will not vary from opinions of probable construction costs prepared by CONSULTANT.

BETTERMENT

If, due to CONSULTANT's negligence, a required item or component of the Project is omitted from
CONSULTANT's construction documents, CONSULTANT will not be responsible for paying the cost
required to add such item or component to the extent that such item or component would have
been required and included in the original construction documents. In no event will CONSULTANT
be responsible for any cost or expense that provides betterment, upgrades, or enhances the value
of the Project.

CHANGED CONDITIONS

If, during the term of this Agreement, circumstances or conditions that were not originally
contemplated by or known to CONSULTANT are revealed, to the extent that they affect the scope
of services, compensation, schedule, allocation of risks, or other material terms of this Agreement,
CONSULTANT may call for renegotiation of appropriate portions of this Agreement. CONSULTANT
shall notify CLIENT of the changed conditions necessitating renegoftiation, and CONSULTANT and
CLIENT shall promptly and in good faith enter into renegotiation of this Agreement to address the
changed conditions. If ferms cannot be agreed to, the parties agree that either party has the
absolute right to terminate this Agreement in accordance with the Termination provision hereof.

CODE COMPLIANCE

CONSULTANT shall exercise usual and customary professional care in its efforts to comply with
applicable laws, codes, and regulations in effect as of the date this agreement was written.
Design changes made necessary by newly enacted laws, codes, and regulations after this date
will entitle CONSULTANT fo a reasonable adjustment in the schedule and additional compensation
in accordance with the Additional Services provisions of this Agreement.

In the event of a conflict between laws, codes, and regulations of various governmental entities
having jurisdiction over the Project, CONSULTANT shaill notify CLIENT of the nature and impact of
such conflict. CLIENT agrees to cooperate and work with CONSULTANT in an effort fo resolve this
conflict.

VALUE ENGINEERING

(If) CLIENT has elected to engage in value engineering of the Project, CLIENT has established cost
as a primary project objective over other programming, performance, and aesthetic objectives
and recognizes that in doing so, it has limited the available design and product options. These
limitations may impact the overall project cost, schedule, and performance. CLIENT has
accepted these risks and impacts in recognition of the importance it has placed on project cost.
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THOMAS & HUTTON ENGINEERING CO. (CONSULTANT) AND CITY OF SPRING HILL (CLIENT)
MASTER SERVICES CONTRACT NO. 28298 JANUARY 15, 2026

DELEGATED DESIGN

Where any design services are provided by persons or entities not under CONSULTANT's direct
confrol, CONSULTANT's role will be limited to its evaluation of the general conformance with the
design intent and the interface with CONSULTANT's design and portion of the Project. Except to
the extent, it is actually aware of a deficiency, error, or omission in such design by others,
CONSULTANT will have no responsibility for such design and may rely upon its adequacy,
accuracy, and completeness in all respects.

LIMITS OF LIABILITY

Nothing contained in this Agreement will create a contractual relationship with or a cause of
action in favor of a third party against either CLIENT or CONSULTANT. CONSULTANT's services under
this Agreement are being performed solely for CLIENT's benefit, and no other party or entity will
have any claim against CONSULTANT because of this Agreement or the performance or
nonperformance of services hereunder. CLIENT and CONSULTANT agree to require a similar
provision in all contfracts with contractors, subcontractors, subconsultants, vendors, and other
entities involved in this Project to carry out the intent of this provision.

To the fullest extent permitted by law, and not withstanding any other provision of this Agreement,
the total liability, in the aggregate, of CONSULTANT and CONSULTANT's officers, directors, partners,
employees, and sub—consultants, and any of them, tfo CLIENT and anyone claiming by or through
CLIENT (including, but not limited to construction contractors & subcontractors), for any and all
claims, losses, costs, or damages, including attorneys' fees and costs and expert-witness fees and
costs of any nature whatsoever or claims expenses resulting from or in any way related fo the
Project or the Agreement from any cause or causes shall not exceed $500,000 or total
compensation received by the CONSULTANT for services rendered, under this Agreement,
whichever is greater. It is intended that this limitation apply to any and all liability or cause of
action however alleged or arising, unless otherwise prohibited by law. This liability cap may be
increased by mutual consent of both parties and in exchange for additional compensation.

It is our understanding that there might be projects for which the Client elects to exclude
Construction Observation from this Agreement. In those cases, this election must be made by
written amendment to this Agreement, and CLIENT assumes all responsibility for interpretation of
the documents and for construction observation and supervision activities and waives any claims
against CONSULTANT that may in any way connected thereto. In addition, CLIENT agrees, to the
fullest extent permitted by law, to indemnify and hold harmless CONSULTANT from any loss, claim,
or cost including reasonable attorneys' fees resulting from the performance of such services by
other persons or entities and all claims arising from clarifications, interpretations, or changes made
to the contract documents or work specified therein to reflect field or other changes made except
for sole negligence or willful misconduct of CONSULTANT. Any requests for specific construction
observation services and agreed to by CONSULTANT will be paid as Additional Services by CLIENT.

TIME BAR TO LEGAL ACTION

All legal actions by either party against the other arising out of or in any way connected with this
Agreement or the services to be performed hereunder will be barred and under no circumstances
will any such legal action be initiated by either party after five (5) years from the date of Substantial
Completion, unless this Agreement is terminated earlier, in which case the date of termination of
this Agreement will be the date on which such period commences. Nothing in this Agreement is
construed to waive any protections granted under existing laws of the state in which the work is
performed.
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THOMAS & HUTTON ENGINEERING CO. (CONSULTANT) AND CITY OF SPRING HILL (CLIENT)
MASTER SERVICES CONTRACT NO. 28298 JANUARY 15, 2026

ACTS OF OTHERS

CONSULTANT will not be responsible for the means, methods, techniques, sequences, or
procedures of construction selected by confractor(s) or the safety precautions and programs
incident to the work of contractor(s). CONSULTANT will not be responsible for the failure of
contractor(s) to perform the work in accordance with the Contract Documents.

CONSULTANT will not be responsible for the acts or omissions of any contractor, or sub—contractor,
or any of the contractor(s)’, or sub—contractor(s)' agents, or employees or any other persons
(except CONSULTANT's own employees and agents) at the site or otherwise performing any of the
contractor(s)' work. However, nothing contained herein will be construed to release CONSULTANT
from liability for failure to perform properly the duties undertaken by CONSULTANT in the Contract
Documents.

CONSULTANT will not be responsible for the acts, omissions, means, methods, or specifications of
other design professionals not directly retained by CONSULTANT. Unless specifically stated
otherwise, CONSULTANT's work and responsibility under this Agreement terminates at the building
pad or within five (5) feet of the building, whichever is greater, for any proposed building shown
on the plans. CLIENT/Architect/Contractor is responsible for compliance with codes, regulations,
manufacturer specifications, and construction methods related to the building structure. In no
circumstance is CONSULTANT responsible for any portion of the building, especially as it relates to
moisture or mold.

INDEMNIFICATION

CONSULTANT agrees, to the fullest extent permitted by law, to indemnify and hold harmless CLIENT,
its officers, directors, and employees (collectively, CLIENT) against all damages, liabilities, or costs,
including reasonable attorneys' fees and defense costs, to the extent caused by CONSULTANT's
negligent performance of professional services under this Agreement and that of ifs
subconsultants or anyone for whom CONSULTANT is legally liable.

CLIENT agrees, to the fullest extent permitted by law, to indemnify and hold harmless CONSULTANT,
its officers, directors, employees, and subconsultants (collectively, CONSULTANT) against all
damages, liabilities, or costs, including reasonable attorneys' fees and defense costs, to the extent
caused by CLIENT's negligent acts in connection with the Project and the acts of its contfractors,
subcontractors, or consultants or anyone for whom CLIENT is legally liable.

Neither CLIENT nor CONSULTANT will be obligated to indemnify the other party in any manner
whatsoever for the other party's own negligence or for the negligence of others.

CONSEQUENTIAL DAMAGES

Notwithstanding any other provision of this Agreement, and to the fullest extent permitted by law,
neither CLIENT nor CONSULTANT, their respective officers, directors, partners, employees,
confractors, or subconsultants will be liable to the other or will make any claim for any incidental,
indirect, or consequential damages arising out of or connected in any way to the Project or o this
Agreement. This mutual waiver of consequential damages includes, but is not limited to, loss of
use, loss of profit, loss of business, loss of income, loss of reputation, and any other consequential
damages that either party may have incurred from any cause of action including negligence,
strict liability, breach of contract, and breach of strict or implied warranty. Both CLIENT and
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THOMAS & HUTTON ENGINEERING CO. (CONSULTANT) AND CITY OF SPRING HiLL (CLIENT)
MASTER SERVICES CONTRACT NO. 28298 JANUARY 15, 2026

CONSULTANT shalll 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.

INSURANCE

CONSULTANT will provide and maintain, unfil the services are completed and accepted by
CLIENT, the following insurance coverage:

(1) Workers' Compensation — As per Statutory requirements.

(2) Employer's Liability - $1,000,000 per occurrence and $2,000,000 in aggregate.

(3) Commercial General Liability — $1,000,000 per occurrence and $2,000,000 in aggregate.
(4) Automobile Liability — $1,000,000 per occurrence and $2,000,000 in aggregate.

(5) Professional Liability — $1,000,000 per claim and $2,000,000 in aggregate.

Any insurance on a "claims made" basis will be maintained for three (3) years after completion of
the Services or any period required by this Agreement, whichever is longer. CONSULTANT will
include these insurance requirements in its subcontracts.

DISPUTE RESOLUTION

Any dispute or claim arising out of or relating to this Agreement will be determined as follows:
CONSULTANT and CLIENT will negotiate in good faith to reach agreement. If negotiations are
unsuccessful, CONSULTANT and CLIENT agree the dispute will be settled by mediation. In the event
the dispute or any issues remain unresolved after the above steps, the disagreement will be
decided by such remedies of law as they are available to the parties. The appointment of a
mediator and location will be subject to agreement between CONSULTANT and CLIENT with each
party being responsible for their portion of those costs.

JOBSITE SAFETY

Neither the professional activities of CONSULTANT, nor the presence of CONSULTANT or its
employees and subconsultants at a project site, imposes any duty on CONSULTANT, nor relieve a
general contractor of its obligations, duties, and responsibilities including, but not limited fo,
construction means, methods, sequence, techniques, or procedures necessary for performing,
superintending, and coordinating the work in accordance with the Contfract Documents and any
health or safety precautions required by any regulatory agencies. CONSULTANT and its personnel
have no authority to exercise any control over any contractor or its employees in connection with
their work or any health or safety programs or procedures. CLIENT agrees that the general
contractor will be solely responsible for jobsite and worker safety and warrants that this intent will
be carried out in CLIENT's contract with the general contractor. CLIENT also agrees that the
general contractor will indemnify and hold harmless CLIENT, CONSULTANT, and CONSULTANT's
subconsultants. CLIENT also agrees that CLIENT, CONSULTANT, and CONSULTANT's subconsultants
will be made additional insureds under the general contfractor's policies of general liability
insurance.

DELAYS

CLIENT agrees that CONSULTANT is not responsible for damages arising directly or indirectly from
any delays for causes beyond CONSULTANTS's control. For purposes of this Agreement, such
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THOMAS & HUTTON ENGINEERING CO. (CONSULTANT) AND CITY OF SPRING HILL (CLIENT)
MASTER SERVICES CONTRACT NO. 28298 JANUARY 15, 2026

causes include, but are not limited to, strikes or other labor disputes; severe weather disruptions or
other natural disasters or acts of God; fires, riots, war, or other emergencies; failure of any
government agency to act in timely manner; failure of performance by CLIENT or CLIENT'S
contractors or consultants; or discovery of any hazardous substances or differing site conditions.

In addition, if the delays resulting from any such causes increase the cost or time required by
CONSULTANT to perform its services in an orderly and efficient manner, CONSULTANT will be
enfitled to a reasonable adjustment in schedule and compensation.

HAZARDOUS MATERIAL

Both parties acknowledge that CONSULTANT's Scope of Services does not include any services
related to the presence of any hazardous or toxic materials and/or mold. In the event
CONSULTANT or any other person or entity involved in the project, encounters any hazardous or
toxic materials and/or mold, or should it become known to CONSULTANT that such materials may
be present on or about the jobsite or any adjacent areas that may affect the performance of
CONSULTANT's services, CONSULTANT mayy, at its sole option and without liability for consequential
or any other damages, suspend performance of its services under this Agreement until CLIENT
retains appropriate qualified consultants and/or contractors to identify and abate or remove the
hazardous or toxic materials and warrants that the jobsite is in full compliance with all applicable
laws and regulations.

CLIMATE CHANGE

In no event will CONSULTANT be responsible or liable for any failure or delay in the performance
of its obligations orimpact to the project in any way hereunder arising out of or caused by, directly
or indirectly, climate change, including but not limited to sea level rise.

APPLICATIONS FOR PERMITS AND CERTIFICATES REQUESTED ON BEHALF OF CLIENT

CLIENT shall indemnify and hold harmless CONSULTANT from and against any and all judgments,
losses, damages, and expenses (including attorney's fees and defense costs) arising from or
related to claims by third parties to challenge the issuance of permits or certificates for the Project
by agencies with jurisdiction over the project. Defense costs include the time and expenses of
CONSULTANT'’s personnel to assist in the defense of the issuance of the permit or certificate.

TERMINATION

In the event of termination of this Agreement by either party, within fifteen (15) calendar days of
termination CLIENT shall pay CONSULTANT for all services rendered and all reimbursable costs
incurred by CONSULTANT up to the date of termination, in accordance with the payment
provisions of this Agreement.

Either party may terminate this Agreement for the convenience and without cause upon giving
the other party not less than fifteen (15) calendar days' written nofice.

Either party may terminate this Agreement for cause upon giving the other party not less than
seven (7) calendar days’ written nofice for any of the following reasons:

° Substantial failure by the other party to perform in accordance with the terms of this
Agreement and through no fault of the terminating party;
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THOMAS & HUTTON ENGINEERING CO. (CONSULTANT) AND CITY OF SPRING HiLL (CLIENT)
MASTER SERVICES CONTRACT NO. 28298 JANUARY 15, 2026

° Assignment of this Agreement or transfer of the Project by either party to any other entity
without the prior written consent of the other party;

o Suspension of the Project or CONSULTANT's services by CLIENT for more than ninety (90)
calendar days, consecutive orin the aggregate;

o Material changes in the conditions under which this Agreement was entered into, the
Scope of Services or the nature of the Project, and the failure of the parties to reach
agreement on the compensation and schedule adjustments necessitated by such
changes.

In the event of any termination that is not the fault of CONSULTANT, CLIENT shall pay CONSULTANT,
in addition to payment for services rendered and reimbursable costs incurred, for all expenses
reasonably incurred by CONSULTANT in connection with the orderly termination of this Agreement,
including but not limited to demobilization, reassignment of personnel, associated overhead costs
and all other expenses directly resulting from the termination.

SIGNAGE

CLIENT agrees to allow CONSULTANT fo place a sign on the project site during construction. The
sign will include general information relative to CONSULTANT. CONSULTANT will be responsible for
the sign installation and removal.

AMENDMENT

This Agreement can be amended by addenda if agreed to in writing and signed by both parties.

APPROVED: APPROVED:

THOMAS & HUTTON ENGINEERING CO. THE CITY OF SPRING HILL, TENNESSEE

Trén/ V. Thompson, PE 4

By: —
Title:___Chief Operations Officer Title: /%\/ﬁ/
—
Date:_January 15, 2026 Dou’re://h"/ ﬁ*&/ n%@é
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