








































AGREEMENT FOR CONSULTING SERVICES 
RE: MSH ZONING 

AGREEMENT made this 91
h day of July 2019, by and between the Town of 

Medfield, a municipal corporation acting by and through its Board of Selectmen 
(hereinafter: "Town") and Kathleen McCabe, d/b/a McCabe Enterprises, 12 Primrose 
Street, Boston, MA 02131 (hereinafter: "Consultant"): Town hereby retains Consultant to 
perform consulting services for it, upon the following terms and conditions: 

1 . Services to be Provided - Consultant shall provide the services consisting of the 
Scope of Services Tasks 1-6 outlined in its July 1, 2019 proposal to Sarah Raposa, 
Town Planner, a copy of which is attached hereto as "Attachment A", as well as all 
services necessary or incidental thereto. 

2. Fee for Services - Consultant's total fee for services shall be Twelve Thousand 
Nine Hundred and Forty-Two Dollars and Fifty Cents ($12,942.50) for the Tasks 
outlined above. Consultant shall not exceed these amounts without prior written 
authorization from Town. Said fees shall cover all services provided by Consultant 
and all expenses incurred by Consultant in providing same. 

3. Timing of Services - Consultant shall commence work promptly following its receipt 
of notice that Town has executed this agreement and shall complete said services 
according to schedule contained in "Attachment A". 

4. Payment for Services - Consultant shall periodically bill Town for services which 
Town has agreed to pay on an hourly basis and Town shall pay Consultant within 
thirty (30) days. 

5. Consultant's Personnel - The Consultant's employees and Consultant's consultants 
shall be those identified in Attachment A and no others without prior written 
approval of Town. 

6. Consultant's Standard of Care - The Consultant shall perform its services and 
obligations hereunder in conformity with the standard of professional skill and care 
applicable to established planning consulting firms. 

7. Town's Ownership Rights in Consultant-Prepared Documents - The studies, 
designs, plans, reports and other documents prepared by the Consultant for this 
Project shall be considered the legal property of Town, who shall retain all common 
law, statutory and other reserved rights, including the copyright. Town may use 
such documents in connection with the completion of the Project regardless of 
whether Consultant is in default. The documents shall not be used by Consultant 
or others on other projects except with the prior written consent of Town and the 
payment of appropriate compensation if specified by Town PROVIDED THAT 



Consultant may make use of the documents prepared by Consultant for this project 
for marketing purposes. 

8. Arbitration Only if Mutually Agreed-Upon - Claims, disputes, or other matters in 
question between the parties to this Agreement arising out of or relating to this 
Agreement or breach thereof may be subject to and decided by arbitration only if 
the parties mutually agree in writing to do so. 

9. Termination 

a. For Cause- The Town shall have the right to terminate this Agreement if (i) 
Consultant neglects or fails to perform or observe any of its obligations 
hereunder and a cure is not effected by Consultant within seven (7) days 
next following its receipt of a termination notice issued by the Town, (ii) if an 
order is entered against Consultant approving a petition for an arrangement, 
liquidation, dissolution or similar relief relating to bankruptcy or insolvency 
and such order remains unvacated for thirty (30) days; or (iii) immediately if 
Consultant shall file a voluntary petition in bankruptcy or any petition or 
answer seeking any arrangement, liquidation or dissolution relating to 
bankruptcy, insolvency or other relief for debtors or shall seek or consent or 
acquiesce in appointment of any trustee, receiver or liquidation of any of 
Consultant's property. The Town shall pay all reasonable and supportable 
costs incurred prior to termination, which payment shall not exceed the 
value of services provided. 

b. For Convenience- The Town may terminate this Agreement at any time for 
any reason upon submitting to Consultant thirty (30) days prior written 
notice of its intention to terminate. Upon receipt of such notice, Consultant 
shall immediately cease to incur expenses pursuant to this Agreement 
unless otherwise directed in the Town's termination notice. Consultant shall 
promptly notify the Town of costs incurred to date of termination and the 
Town shall pay all such reasonable and supportable costs which payment 
shall not exceed the unpaid balance due on this Agreement. 

c. Return of Property - Upon termination, Consultant shall immediately return 
to the Town, without limitation, all documents, plans, drawings, tools and 
items of any nature whatever, supplied to Consultant by the Town or 
developed by Consultant in accordance with this Agreement. 

10. Notice - Any notice required to be given to Consultant under the terms of this 
Agreement shall be in writing and sent by registered or certified mail, postage 
prepaid, return receipt requested, to: Kathleen McCabe, d/b/a McCabe 
Enterprises, 12 Primrose Street, Boston, MA 02131 or such other address as 
Consultant from time to time may have designated by written notice to the Town 
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and shall be deemed to have been given when mailed by the Town. Any notice 
required to be given to the Town by the Consultant under the terms of the 
Agreement shall be in writing and sent by registered or certified mail, postage 
prepaid, return-receipt requested to: Board of Selectmen, Town House, 459 Main 
Street, Medfield, Massachusetts 02052 or such other address as the Town from 
time to time may have designated by written notice to the Consultant and shall be 
deemed to have been given when mailed by the Town together with simultaneous 
copy to Mark G. Cerel, Town Counsel, at Medfield Professional Building, Post 
Office Box 9, Medfield, MA 02052. 

11. Independent Contractor- The Consultant is an independent contractor and is not 
an agent or employee of the Town and is not authorized to act on behalf of the 
Town. 

a. The Consultant shall supply, at its expense, all equipment, tools, materials 
and supplies to accomplish the work. 

b. The Town will not withhold Federal, State or payroll taxes of any kind, on 
behalf of the Consultant or the employees of the Consultant. 

c. The Consultant is not eligible for, and shall not participate in, any employee 
pension, health or other fringe benefit plan of the Town. 

12. Complete Agreement - This Agreement supersedes all prior agreements and 
understandings between the parties and may not be changed unless mutually 
agreed upon in writing by both parties. 

13. Governing Law - Venue - This Agreement shall be governed by the law of the 
Commonwealth of Massachusetts. Any legal action arising from this Agreement 
shall be brought by either party only in the Dedham District Court located in 
Dedham, Norfolk County, Massachusetts. 

14. Enforceability- In the event any provision of this Agreement is found to be legally 
unenforceable, such unenforceability shall not prevent enforcement of any other 
provision of the Agreement. 

15. Liability Insurance Requirements - The Consultant shall at its own expense obtain 
and maintain a Professional Liability Policy covering negligent error, omissions and 
acts of the Consultant, and of any person or business entity for whose 
performance the Consultant is legally liable, arising out of the performance of this 
Agreement in an amount equal to Five Hundred Thousand Dollars ($500,000.00). 
The insurance shall be in force from the date of this Agreement until the expiration 
of the applicable period of limitations. The Consultant shall notify the Town should 
coverage become unavailable during that period. The Consultant shall obtain and 
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provide a certificate of insurance for each consultant employed or engaged by 
Consultant, evidencing the existence of the same type of policy and coverage. 

The Consultant shall also maintain liability insurance for all vehicles and 
equipment, which it owns or operates in connection with the project. 

The Consultant shall also obtain and maintain in force worker compensation, as 
required by law. 

Certificates evidencing that the required insurance coverage is in effect shall be 
submitted by the Consultant to Town prior to the signing of this Agreement. Any 
cancellation of insurance whether by the insurers or by the insured shall not be 
valid unless written notice thereof is given by the party proposing cancellation to 
the other party and to Town at least thirty (30) days prior to the intended effective 
date thereof, which date shall be stated in such notice. 

In Witness Whereof, Town and Consultant have each caused this agreement to be 
executed by its duly-authorized representative(s) on the date contained on the first page 
hereof. 

Town of Medfield, by its 
Board of Selectmen: 

Consultant: 
Kathleen McCabe, by: 

Name /Title 

Approved as to form: 

Mark G. Cerel, Medfield Town Counsel 

This is to certify that the Town of Medfield has appropriated Twelve Thousand Nine 
Hundred Forty-Two Dollars and Fifty Cents ($12,942.50) for the Consultant's services 
specified in the foregoing Agreement. 

Town of Medfield, by: 

Town Accountant 
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July 1, 2018 

Ms. Sarah Raposa, AICP, Town Planner 
Medfield Town Hall 
459 Main Street 
Medfield, MA 02052 

Sent via Email: sraposa@medfield.net 

RE: Updated Proposal forAssistance for MSH Rezoning Consideration & Adoption 

Dear Ms. Raposa: 

Thank you for the invitation to submit a quote for services to assist the Town and the Planning 
Board regarding the proposed rezoning of the Medfield State Hospital to facilitate redevelopment of 
the site. We have updated this letter proposal to include the Development Committee's requested 
changes and additional services. We understand that assistance is desired to prepare the draft 
MSH zoning for Planning Board public hearings in advance of a Special Town Meeting to consider 
adoption of the MSH zoning. In addition, McCabe Enterprises understands that the Town 
anticipates three meetings with the consultant including a possible joint meeting with the Planning 
Board, Warrant Committee and Board of Selectmen. An additional meeting with the Development 
Committee about preparation of a Request for Qualifications and Proposal solicitation for 
Developers for the MSH property has been added, to facilitate an integrated approach to rezoning 
and subsequent solicitation of a development partner. 

We understand that the Board of Selectmen will be the project proponent for MSH rezoning. 

Our approach to this assignment starts with utilizing the existing draft zoning proposal developed 
with the Medfield State Hospital Master Plan Committee during the MSH master planning process. 
This draft rezoning proposal included consultation with the Planning Board during its development. 
Our approach to this assignment by task is detailed below. 

Task 1. Kickoff Meeting. 
We propose a kickoff meeting to review the scope and schedule, as well as clarifying expectations. 
The kickoff meeting can be with staff and consultant, as well as with representatives of the Board of 
Selectmen and other appropriate committees and boards, as you may identify and choose. 

McCabe Enterprises 
12 Primrose Street, Boston, Massachusetts 02131-1616 

Phone: 617 469-9444 Fax 617 469-1765 mccabe@Plan-Do.com 
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Ms. Sarah Raposa 
RE: Services Proposal for Assistance as to Rezoning Medfield State Hospital 
July 1, 2019 
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Task 2. Joint Consultation Meeting with the Planning Board, Warrant Committee and Board 
of Selectmen on Proposed Rezoning of MSH for redevelopment. 
McCabe Enterprises will participate with a joint meeting on the Planning Board, Warrant 
Committee and Board of Selectmen on the proposed rezoning of MSH, to review the draft 
zoning article (text and map) and address questions about the draft zoning article - what it 
is and is not, purpose, etc. Our understanding of that the broader goal of this meeting is to 
inform committee members so that can support a recommendation favoring the MSH 
rezoning prior to Town Meeting. McCabe Enterprises will prepare a PowerPoint with an 
overview of the draft MSH rezoning text and map proposal for the joint meeting. Based on 
the discussion and outcome of the joint meeting, McCabe Enterprises will incorporate 
suggested edits and any desired finetuning in the MSH rezoning proposal prior to the public 
hearing, if any. 

Task 3. Public Hearing and Supportive Materials for MSH Rezoning. 
McCabe Enterprises will prepare the final draft version of the MSH rezoning for public 
distribution and notification (incorporating finetuning comments from the Planning Board). 
A draft public notice for the public hearing will be prepared and submitted to the Town for 
posting and advertisement. McCabe Enterprises will prepare an informational handout 
about the proposed MSH rezoning for public reference and education. We also suggest 
development of a brief PowerPoint presentation on the proposed rezoning that can be used 
at the public hearing to help explain the proposed zoning changes, text and map, at the 
public hearing. McCabe Enterprises is prepared to attend the public hearing, present the 
PowerPoint and respond to any questions as you and the Planning Board would so request 
at the Public Hearing. 

Deliverables for Task 3 are: (1) final draft of MSH Rezoning Proposal and Map incorporating 
any comments from the joint meeting detailed in Task 2; (2) Public Hearing Notice and 
Advertisement with proposed draft MSH rezoning text and map; (3) informational handout 
on proposed MSH rezoning in digital format sized for both posting on the web and for 
printing; (4) a PowerPoint presentation on the proposed MSH rezoning; (5) attendance at the 
public hearing regarding MSH rezoning. 

Task 4: Preparation for Town Meeting. 
Drawing from the results of the Public Hearing, McCabe Enterprises will make any required 
adjustments in the proposed MSH zoning text and map for consideration by Town Meeting, 
as directed by the Town Planner. In addition, McCabe Enterprises will update the 
informational handout for use at Town Meeting and the PowerPoint presentation. 
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RE: Services Proposal for Assistance as to Rezoning Medfield State Hospital 
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Deliverables for Task 4 are: (1) refined final draft of MSH Rezoning Proposal and Map 
incorporating changes, as may or may not be needed, stemming from the public hearing for 
final review and consideration by Town Meeting; (2) updated public information handout; 
and (3) an informational PowerPoint on the MSH rezoning text and map amendments. 

Task 5: Attendance at Special Town Meeting. 
A representative from McCabe Enterprises will attend the Special Town Meeting that 
considers the MSH rezoning proposal and serve as a resource, as needed. 

Task 6: Task 1: Meeting with Development Committee to Review Approaches and General 
Scope of RFQJRFP Process. 
McCabe Enterprises will present at and facilitate a meeting with the Development 
Committee to review the RFQ/RFP process and the required steps per the Town's 
agreements with DCAMM and Massachusetts Historical Commission. We foresee this 
meeting addressing key issues, such as: type of land area and scope of the RFQ/RFP; one 
or multiple RFQ/RFPs for the MSH property; RFQ and RFP selection criteria; the future role of 
the Town in MSH land ownership and management; the role of public input, if any, during 
the procurement process; the RFQ/RFP timeline. This task includes meeting preparation. 

Schedule 
Anticipating a Special Town Meeting in late-October or November 2019, McCabe Enterprises 
foresees that the schedule for this assignment will be as follows. McCabe Enterprises will 
work with you and the Town to meet specific scheduling needs for this assignment. 

Date Activity 
Kick-off Meeting- July 2019 Within ten days of acceptance of this letter proposal, 

most likely during the weeks of July 8 or 151h. 

August 2019 Joint Meeting with Planning Board, Warrant Committee 
& Board of Selectmen 

Approximately 2 weeks • Final language of MSH zoning text and map changes 
following date of Joint Meeting. and public hearing notice 
Approximately 1 week following • Informational handout on proposed MSH zoning 
the submittal of final language changes 
for zoning text & map changes. 
September 2019 • Public Hearing on MSH Zoning Amendment 

• PowerPoint overview on Zoning Amendment 
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RE: Services Proposal for Assistance as to Rezoning Medfield State Hospital 
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September-October 2019 Task 6- meeting with the Development Committee 
regarding developer solicitation process and zoning 

Ten days following date of Final text language and map for MSH Zoning for Town 
Public Hearing. Meeting consideration (incorporating any changes and 

edits based on Public Hearing. 
Two weeks following the date Updated Informational Handout for Special Town 
of the Public Hearing. Meeting re: MSH Zoning Warrant Article 
Late October or November Special Town Meeting 
2019 

Fee Proposal 
McCabe Enterprises proposes to provide the services, Tasks 1 through 6 for the 
development of one RF"Q-/RFP as outlined in this letter dated July 1, 2019 at a fee of 
$12,942.50. Additional meetings beyond the ones outlined in this letter proposal will be 
invoiced as to time in accordance with the billing rates. As a part of this assignment, all 
products will be delivered in digital formats. Printing and copying are considered 
reimbursable expenses. Professional service fees and reimbursables will be invoiced on a 
monthly basis with payment due upon receipt of invoice. 

If you have any questions or need additional information, please do not hesitate to contact 
us. I can be reached at the McCabe Enterprises' offices at 617 469-9444 or via my mobile 
at 617 549-7985. Thank you again for inviting us to submit this proposal to assist the Town 
of Medfield in adopting zoning for Medfield State Hospital property. 

Kathleen McCabe, AICP 
Principal, McCabe Enterprises 

Enclosures 
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Acceptance 

If the services as proposed in this letter dated July 1, 2019 for "Assistance for MSH Rezoning 
Consideration & Adoption" is agreeable to you, please indicate your acceptance below. 

Date for the Town of Medfield (signature) 

Print Name and Title 



AGREEMENT FOR CONSULTING SERVICES 
RE: MSH SCHEMATIC WATER AND SEWER DESIGN 

AGREEMENT made this 91
h day of July 2019, by and between the Town of 

Medfield, a municipal corporation acting by and through its Board of Selectmen 
(hereinafter: "Town") and Pare Corporation of 8 Blackstone Valley Place, Lincoln, Rl 
02865 or 10 Lincoln Road, Suite 210 Foxboro, MA 02035 (hereinafter: "Consultant"): 
Town hereby retains Consultant to perform consulting services for it, upon the following 
terms and conditions: 

1. Services to be Provided - Consultant shall provide the services consisting of the 
Scope of Services Tasks 100-107 outlined in its June 25, 2019 proposal to Sarah 
Raposa, Town Planner, a copy of which is attached hereto as "Attachment A", as 
well as all services necessary or incidental thereto. 

2. Fee for Services- Consultant's total fee for services shall be Thirty-Nine Thousand 
five Hundred Dollars ($39,500.00) plus reimbursable expenses for Tasks 100-107 
outlined in "Attachment A". Consultant shall not exceed these amounts without prior 
written authorization from Town. Said fees shall cover all services provided by 
Consultant and all expenses incurred by Consultant in providing same. 

3. Timing of Services - Consultant shall commence work promptly following its receipt 
of notice that Town has executed this agreement and shall complete said services 
according to schedule contained in "Attachment A". 

4. Payment for Services - Consultant shall bill Town for services which Town has 
agreed to pay on an hourly basis and Town shall pay Consultant within thirty (30) 
days. 

5. Consultant's Personnel - The Consultant's employees and Consultant's consultants 
shall be those identified in Attachment A and no others without prior written 
approval of Town. 

6. Consultant's Standard of Care - The Consultant shall perform its services and 
obligations hereunder in conformity with the standard of professional skill and care 
applicable to established full-service engineering consulting firms. 

7. Town's Ownership Rights in Consultant-Prepared Documents - The studies, 
designs, plans, reports and other documents prepared by the Consultant for this 
Project shall be considered the legal property of Town, who shall retain all common 
law, statutory and other reserved rights, including the copyright. Town may use 
such documents in connection with the completion of the Project regardless of 
whether Consultant is in default. The documents shall not be used by Consultant 
or others on other projects except with the prior written consent of Town and the 
payment of appropriate compensation if specified by Town PROVIDED THAT 



Consultant may make use of the documents prepared by Consultant for this project 
for marketing purposes. 

8. Arbitration Only if Mutually Agreed-Upon - Claims, disputes, or other matters in 
question between the parties to this Agreement arising out of or relating to this 
Agreement or breach thereof may be subject to and decided by arbitration only if 
the parties mutually agree in writing to do so. 

9. Termination 

a. For Cause- The Town shall have the right to terminate this Agreement if (i) 
Consultant neglects or fails to perform or observe any of its obligations 
hereunder and a cure is not effected by Consultant within seven (7) days 
next following its receipt of a termination notice issued by the Town, (ii) if an 
order is entered against Consultant approving a petition for an arrangement, 
liquidation, dissolution or similar relief relating to bankruptcy or insolvency 
and such order remains unvacated for thirty (30) days; or (iii) immediately if 
Consultant shall file a voluntary petition in bankruptcy or any petition or 
answer seeking any arrangement, liquidation or dissolution relating to 
bankruptcy, insolvency or other relief for debtors or shall seek or consent or 
acquiesce in appointment of any trustee, receiver or liquidation of any of 
Consultant's property. The Town shall pay all reasonable and supportable 
costs incurred prior to termination, which payment shall not exceed the 
value of services provided. 

b. For Convenience- The Town may terminate this Agreement at any time for 
any reason upon submitting to Consultant thirty (30) days prior written 
notice of its intention to terminate. Upon receipt of such notice, Consultant 
shall immediately cease to incur expenses pursuant to this Agreement 
unless otherwise directed in the Town's termination notice. Consultant shall 
promptly notify the Town of costs incurred to date of termination and the 
Town shall pay all such reasonable and supportable costs which payment 
shall not exceed the unpaid balance due on this Agreement. 

c. Return of Property - Upon termination, Consultant shall immediately return 
to the Town, without limitation, all documents, plans, drawings, tools and 
items of any nature whatever, supplied to Consultant by the Town or 
developed by Consultant in accordance with this Agreement. 

10. Notice - Any notice required to be given to Consultant under the terms of this 
Agreement shall be in writing and sent by registered or certified mail, postage 
prepaid, return receipt requested, to: Pare Corporation of 8 Blackstone Valley 
Place, Lincoln, Rl 02865 or 10 Lincoln Road, Suite 210 Foxboro, MA 02035 or 
such other address as Consultant from time to time may have designated by 
written notice to the Town and shall be deemed to have been given when mailed 
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by the Town. Any notice required to be given to the Town by the Consultant under 
the terms of the Agreement shall be in writing and sent by registered or certified 
mail, postage prepaid, return-receipt requested to: Board of Selectmen, Town 
House, 459 Main Street, Medfield, Massachusetts 02052 or such other address as 
the Town from time to time may have designated by written notice to the 
Consultant and shall be deemed to have been given when mailed by the Town 
together with simultaneous copy to Mark G. Cerel, Town Counsel, at Medfield 
Professional Building, Post Office Box 9, Medfield, MA 02052. 

11. Independent Contractor - The Consultant is an independent contractor and is not 
an agent or employee of the Town and is not authorized to act on behalf of the 
Town. 

a. The Consultant shall supply, at its expense, all equipment, tools, materials 
and supplies to accomplish the work. 

b. The Town will not withhold Federal, State or payroll taxes of any kind, on 
behalf of the Consultant or the employees of the Consultant. 

c. The Consultant is not eligible for, and shall not participate in, any employee 
pension, health or other fringe benefit plan of the Town. 

12. Complete Agreement - This Agreement supersedes all prior agreements and 
understandings between the parties and may not be changed unless mutually 
agreed upon in writing by both parties. 

13. Governing Law - Venue - This Agreement shall be governed by the law of the 
Commonwealth of Massachusetts. Any legal action arising from this Agreement 
shall be brought by either party only in the Dedham District Court located in 
Dedham, Norfolk County, Massachusetts. 

14. Enforceability- In the event any provision of this Agreement is found to be legally 
unenforceable, such unenforceability shall not prevent enforcement of any other 
provision of the Agreement. 

15. Liability Insurance Requirements - The Consultant shall at its own expense obtain 
and maintain a Professional Liability Policy covering negligent error, omissions and 
acts of the Consultant, and of any person or business entity for whose 
performance the Consultant is legally liable, arising out of the performance of this 
Agreement in an amount equal to One Million Dollars ($1 ,000,000.00). The 
insurance shall be in force from the date of this Agreement until the expiration of 
the applicable period of limitations. The Consultant shall notify the Town should 
coverage become unavailable during that period. The Consultant shall obtain and 
provide a certificate of insurance for each consultant employed or engaged by 
Consultant, evidencing the existence of the same type of policy and coverage. 
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The Consultant shall also maintain liability insurance for all vehicles and 
equipment, which it owns or operates in connection with the project. 

The Consultant sh~ll also obtain and maintain in force worker compensation , as 
required by law. 

Certificates evidencing that the required insurance coverage is in effect shall be 
submitted by the Consultant to Town prior to the signing of this Agreement. Any 
cancellation of insurance whether by the insurers or by the insured shall not be 
valid unless written notice thereof is given by the party proposing cancellation to 
the other party and to Town at least thirty (30) days prior to the intended effective 
date thereof, which date shall be stated in such notice. 

In Witness Whereof, Town and Consultant have each caused this agreement to be 
executed by its duly-authorized representative(s) on the date contained on the first page 
hereof. 

Town of Medfield , by its 
Board of Selectmen: 

Consultant: 
Pare Corporation, by 

~ 
-l,~of&t P. Gee~ 5r. tit'-< fi~td~~c. -b 

Name /Tile ' 

Approved as to form : 

Mark G. Cerel , Medfield Town Counsel 

This is to certify that the Town of Medfield has appropriated Thirty-Nine Thousand five 
Hundred Dollars ($39,500.00) plus reimbursable expenses for the Consultant's services 
specified in the foregoing Agreement. 

Town of Medfield , by: 

Town Accountant 
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June 25, 2019 

Ms. Sarah Raposa, AICP 
Town Planner 
459 Main Street 
Medfield, MA 02052 

Re: Schematic Water and Sewer Design 
Medfield State Hospital 
Hospital Road, Medfield, MA 
(Pare Proposal No.: EP260.19) 

Dear Ms. Raposa: 

CORPORAT I ON 

For 6/25/19 MSHDC Meeting 

Pare Corporation (Pare), along with McCabe Enterprises, is pleased to have the oppmtunity to submit this 
Proposal and Agreement for Professional Services to the Town of Medfield. Outlined herein are the description of 
your project, our scope of services, and the method and basis of compensation for our services. 

PROJECT DESCRIPTION 

lt is our understanding that the Town of Medfield would like to refine the water and sewer costs that were 
presented in the recently completed Medfield State Hospital Master Plan (Plan). The costs presented in the 
Plan were high-level costs that reflect a significant degree ofuncertainty due to the absence of specific 
design criteria and the general conceptual nature of the water and sewer layout. Now that the Plan is 
complete, the Town would like a more detailed evaluation of water and sewer needs, from which a more 
refined opinion of construction costs can be generated. The purpose of this project is to advance the design 
of the water and sewer by further refining the needs of the site, the design criteria for the water and sewer, 
and prepare more detailed layout plans. Once the engineering and costs are better understood, the 
cost/financing mechanism will need to be developed. 

SCOPE OF SERVICES 

Pare's scope of services are described below. 

Basic Services 

Task 100- Project Coordination and Meetings 

Upon issuance of the Notice to Proceed, Pare will set up a project kick-off meeting with Medfield Public 
Works Department and the Planning Department. Pare will prepare a brief agenda for the meeting, which 
will focus on the future needs of the State Hospital campus and will advance the discussion in the Plan 
regarding the Town's ability to serve the State Hospital campus. Pare will also obtain information from the 
Public Works Depattment regarding the appropriate locations for future connections to the water and sewer 
systems. 

8 BLACKSTONE VALLEY PLACE LINCOLN, Rl 02865 

T 401 .334 .4100 f 401 .334.4108 

10 LINCOLN ROAD, SUITE 210 FOXBORO, MA 02035 

T 508 .543 .1755 f 508 .543 .1881 



Ms. Sarah Raposa 
Town of Medfield 

(2) June 25,2019 

In addition to the kick-off meeting, Pare has included attendance at three additional meetings with the 
Town. 

Task 101 -Future Flow Estimates 

Pare will review water demand and wastewater generation estimates from the Plan. Pare will update those 
estimates for each building based on revisions that might have occurred since the estimates were last 
developed. These estimates, both water and wastewater, will serve as a basis for the water and sewer 
piping design, specifically the pipe sizing. The estimates will be made of average daily flow, maximum 
daily flow, and peak hour flow. 

Pare will contact the Medfield Fire Department to discuss firefighting requirements for the campus, 
specifically the needed fire flow for each building, and for the campus as a whole. 

As part of this task, and beginning with Task 100, Pare will work with the Town to identifY the capacity of 
the Town's water and sewer systems to meet the future demands of the hospital property. During the initial 
Master Plan process, there was some conflicting infonnation on the Town's capacity to provide water 
and/or to treat wastewater from the hospital property. One of the purposes of this task will be to clarifY 
what capacity exists, what plans the Town is making to increase capacity, and how much of the future 
projected development the Town's water and sewer infrastructure can accommodate. 

Task 102- Field Review 

Pare will perform a field review ofthe State Hospital campus to identifY if there are obvious obstructions 
or layout challenges that need to be addressed in the schematic piping layout. Pare will, with assistance 
from the Town, identifY the service location of each existing building, and the likely service location of 
proposed buildings. For this task, it is assumed that the Town will provide access to the existing structures 
such that Pare can explore the lower levels where existing services might enter, to the degree that those 
structures are accessible and safe for entry. 

Task 103 -Hydraulic Model Development 

Pare will develop a computerized hydraulic model of the State Hospital campus using the latest version of 
Bentley's WaterGEMS modeling software. The model will serve as a tool for sizing the water system 
piping. Using the demand and fire flow information identified in Task 101, Pare will prepare a schematic 
layout ofthe water system that connects each building service (as identified in Task 102) to the Town's 
existing system through a new network of new piping. It is expected that the new piping will be a mix of 
8-inch and 12-inch ductile iron pipe. Pare will utilize the model to evaluate pressure throughout the 
campus, and available fire flow. The model will not be a complete model of the Town's system, but rather 
a skeletal model of the Town's system with the nearby water storage tank serving as the boundary 
condition for the model. As part of the model evaluation, Pare will develop a piping layout with the intent 
of minimizing the total length of pipe required while meeting appropriate American Water Works 
Association (A WWA) standards for pressure, pipe velocity, and headloss. 

No modeling is proposed for the new sewer piping, as part of this project, as it is our opinion that sewer 
modeling is not required for the schematic sewer pipe layout on campus. 

At the conclusion of this task, Pare will prepare a short technical memorandum describing the model 
development and the findings of our hydraulic model evaluation. 



Ms. Sarah Raposa 
Town of Medfield 

Task 104- Schematic Piping Layout 

(3) June 25, 2019 

After the completion of the modeling task, Pare will prepare a schematic layout of the water and sewer 
system on campus. Pare will prepare an overall layout plan with a number of individual layout sheets 
prepared on standard 11" x 17" pages set to a horizontal scale of 1" = 100 feet. No sewer profiles are 
included in this proposal. The layout plans will be superimposed over aerial photographs available through 
MassGIS. 

Task 105- Opinion of Probable Construction Cost 

From the information obtained during Tasks 100 through 104, Pare will develop an opinion of probable 
construction costs for the water and sewer layout on-campus. The costs will be generated based on current 
market conditions, as reflected in other similar municipal projects in the area. The basis of Pare's costs will 
assume that future water and sewer will be installed by the Town, or at least paid for by the Town, and 
therefore will reflect prevailing wages and other public procurement requirements. Pare's costs will also 
reflect some site restoration costs, to the degree that those costs would be the responsibility of the water 
and sewer contractor. For example, the costs will include the cost of road restoration over the water and 
sewer trenches, but not necessarily the reconstruction of the entire roadway. These restoration 
requirements will be coordinated with the Town prior to developing project costs. 

Task 106- Financial Analysis and Funding Evaluation 

McCabe Enterprises and Pare will explore the feasibility and likelihood of alternative funding approaches 
for utilities and infrastructure at Medfield State Hospital. Review of potential approaches to funding will 
include to enhancing eligibility for Mass Works; use of District Improvement Financing and Chapter 23L
Local Infrastructure Financing program. McCabe Enterprises/Pare will also explore the potential of 
additional funding if geo-thermal or heat exchangers are incorporated in the development of a new 
wastewater collection system for MSH. 

Task 107 - MEP A Filing Review 

During the Master Plan process, members of the community inquired as to the validity of the past MEPA 
filing for this project and whether a new MEPA filing needed to be completed or if a scaled-down version 
of the development that was originally contemplated would be "grandfathered" under the existing MEPA 
filing. Under this Task, Pare will review existing MEPA filings against the current development plan and 
will render an opinion regarding whether a new MEPA filing is required. Pare will also identify which 
elements of the original MEPA filing are most likely to be impacted by the change in the development and 
whether public agency comments should be solicited for those elements of the project. 

Outside Services 

There are no outside services proposed as part of this project. 

SERVICES PROVIDED BY THE TOWN 

The Town of Medfield shall provide access to the campus and to the interior of the buildings, or at a minimum 
provide the location of individual building water and sewer services. The Town shall be available for coordination 
regarding future connections to the sewer and water systems, and to provide input on the layout and sizing of 
system components. 



Ms. Sarah Raposa 
Town of Medfield 

(4) 

SERVICES NOT INCLUDED IN THIS PROPOSAL 

The following services are excluded from this proposal: 

• Land surveying; 
• Wetland investigation or flagging; 
• Permitting of any kind; 
• Underground utility location services; 
• Subsurface Investigations; 
• Hazardous Material/Waste Investigations; or 
• Any services not explicitly listed in the tasks above. 

PERIOD OF SERVICE 

June 25, 2019 

The time period for performance of the services as set forth in the Scope of Services shall be approximately 120 
days from receipt of a written authorization to proceed. Additional services may materially add to the time 
required to complete the work of the Project. Pare Corporation will be entitled to an equitable adjustment in the 
Period of Service as a result of services added. 

BASIS OF COMPENSATION AND METHOD OF PAYMENT 

The Town of Medfield shall pay Pare Corporation for Basic Services rendered as described above, a Lump Sum 
fee of Thirty-Nine Thousand Five Hundred Dollars ($39,500.00). A breakdown of Pare's fee is presented 
below. 

Task 100- Project Coordination and Meetings 
Task 1 01 - Future Flow Estimates 
Task 102- Field Review 
Task 103 -Hydraulic Model Development 
Task 104 - Schematic Piping Layout 
Task 105- Opinion of Probable Construction Costs 
Task 106 -Financial Analysis and Funding Evaluation 
Task 107- MEPA Filing Review 

Total 

$ 6,800.00 
$ 1,700.00 
$ 2,900.00 
$ 5,600.00 
$ 6,000.00 
$ 3,500.00 
$ 8,500.00 
$ 4,500.00 
$39,500.00 

This represents our best judgement at this time as to the effort required to achieve the stated objectives. It should 
be recognized that should the Scope of Services or corresponding level of effort upon which this proposal is based 
change, an increase or decrease in charges may result. You will be notified of any change regarding an increase in 
charges and we will not exceed the recommended budget without your approval, nor will be required to work 
beyond the approved budget. 

Invoices for services rendered and expenses incurred will be submitted monthly and are due and payable upon 
receipt. Invoices not paid within thirty days of the invoice date shall be subject to a one and one-half percent 
( 1.5%) per month interest charge. In addition, for contracts more than thirty days in arrears for payment, Pare 
may, with seven (7) days written notice, suspend services. 

Pare Corporation reserves the right to renegotiate or adjust our fee accordingly if our Proposal for Service is not 
accepted within a 60-day period. 



Ms. Sarah Raposa 
Town of Medfield 

ADDITIONAL SERVICES 

(5) June 25,2019 

Services required by the Town which are not pat1 of the Scope of Services as described above shall be considered 
Additional Services. Additional Services shall be furnished by Pare or obtained from others by Pare if requested 
in writing by the Town. The Town shall pay Pare for Additional Services in accordance with rates and charges 
agreed to in writing prior to authorization by the Town. 

Oral directives by the Town authorizing Additional Services will be confirmed in writing by Pare. The Town 
shall pay Pare for orally directed Additional Services furnished by Pare in accordance with Pare's current Schedule 
of Fees unless other rates and charges for compensation are agreed to subsequent to completion of authorized 
Additional Services. 

ACCEPTANCE 

This Proposal may be accepted by signing in the appropriate spaces below and returning one copy to us. Your 
signing ofthis letter constitutes your acceptance of all the paragraphs included within the Statement ofTerms 
and Conditions (Exhibit B), a copy of which is attached and made a part of this Agreement. Please do not 
hesitate to consult with us concerning any questions regarding this Agreement and the attached Terms and 
Conditions. 

Thank you for the opportunity to submit this Proposal. If you have any questions, please contact us at your 
convenience. 

Sincerely, 

Timothy P. Thies, P.E. 
Senior Vice President 

TPT/abv 

Enclosures 
Statement of Terms and Conditions dated June 25, 2019 

This Proposal for Services and Statement of Terms and Conditions are hereby accepted and executed by a duly 
authorized signatory who, by execution hereof, warrants that he/she has full authority to act for, in the name of, 
and on behalf of the Town of Medfield. 

THE TOWN OF MEDFIELD 

By _________________________ ___ Title ---------------

Typed Name ___________ _ Date _____________ _ 

M:\Enviromnentai\Proposals- ENV\2019 ENV Proposals\EP260.19 Medfield-MHS Utility Design-MA\Letter Proposal and Agreement v3.doc 
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STATEMENT OF TERMS AND CONDITIONS 

Attached to and made a pmt of the Agreement for Professional Services dated June 25, 2019, by and 
between the Town of Medfield (Client) and Pare Corporation, (Pare) in respect of the Medfield State 
Hospital Schematic Water and Sewer Design (Project) described therein. 

SECTION 1. SERVICES TO BE PROVIDED 

1.1 Pare hereby agrees to provide Client with the services set forth in the Proposal for Services and 
under the terms and conditions set forth herein. 

1.2 This Agreement, once executed, will become effective upon Pare's receipt of written authorization to 
proceed. The attendant Proposal for Service is subject to renegotiation if acceptance by this Agreement is 
not received within sixty (60) days. 

1.3 Client acknowledges that work shall proceed under the defined scope of services only upon receipt 
by Pare of a signed Agreement (this Agreement) and, if required, a retainer payment. The retainer 
amount shall be held by Pare and shall be applied against the final invoice. In the event the amount of the 
retainer exceeds the final invoice, Pare shall refund the balance with the final invoice. If the final invoice 
exceeds the retainer, the Client shall promptly remit the amount due. 

1.4 If CLIENT authorizes changes in the scope, extent, or character ofthe PROJECT, then the time for 
completion of Pare's services, and the rates and amounts of Pare's compensation shall be adjusted 
equitably. 

1.5 If Pare's services include the performance of any services during the construction phase of the 
Project, 

a. it is understood that the purpose of any such services (including any visits to the site) will be to 
enable Pare to better perform the duties and responsibilities assigned to and undertaken by it as an 
experienced and qualified design professional, and to provide Client with a greater degree of 
confidence that the completed work of the Contractor(s) will conform generally to the Contract 
Documents and that the integrity of the design concept as reflected in the Contract Documents has 
been implemented and preserved by Contractor(s). Neither the professional activities of Pare, nor the 
presence of Pare or his or her employees and subconsultants at a construction site, shall relieve the 
General Contractor and any other entity of their obligations, duties and responsibilities including, but 
not limited to, construction means, methods, sequence, techniques or procedures necessary for 
performing, superintending or coordinating all portions of the work of construction in accordance 
with the contract documents and any health or safety precautions required by any regulatory agencies. 
Pare personnel have no authority to exercise any control over any construction contractor or other 
entity or their employees in connection with their work or any health or safety precautions. Client 
agrees that the General Contractor is solely responsible for jobsite safety, and warrants that this intent 
shall be made evident in Client's agreement with the General Contractor. Client also agrees that 
Client, Pare and Pare's consultants shall be indemnified and shall be made additional insured under 
the General Contractor's general liability insurance policy. 
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b. (Shop Drawing Review) it is understood that Pare shall review and approve or take other 
appropriate action on the Contractor submittals, such as shop drawings, product data, samples and 
other data, which the Contractor is required to submit, but only for the limited purpose of checking 
for conformance with the design concept and the information shown in the Construction Documents. 
This review shall not include review of the accuracy or completeness of details, such as quantities, 
dimensions, weights or gauges, fabrication processes, construction means or methods, coordination of 
the work with other trades or construction safety precautions, all of which are the sole responsibility 
of the Contractor. Pare's review shall be conducted with reasonable promptness while allowing 
sufficient time in Pare's judgment to permit adequate review. Review of a specific item shall not 
indicate that Pare has reviewed the entire assembly of which the item is a component. Pare shall not 
be responsible for any deviations from the Construction Documents not brought to the attention of 
Pare in writing by the Contractor. Pare shall not be required to review partial submissions or those for 
which submissions of correlated items have not been received. 

c. it is understood that providing a Resident Project Representative (RPR) is a separately defined 
service in addition to those described above and that the use of a RPR is to assist in providing a more 
extensive observation ofthe Contractor's work. IfRPR services are to be provided, compensation 
shall be as set forth in Exhibit C, Compensation for RPR, and the Duties, Responsibilities, and 
Authority ofthe RPR shall be as set forth in Exhibit D. The furnishing of such RPR services will not 
limit, extend, or modify Pare's responsibilities or authority except as expressly set forth in Exhibit C 
and Exhibit D. 

SECTION 2. BILLING AND PAYMENT 

2.1 Client agrees to pay Pare in accordance with the rates and charges set forth in the attached Proposal 
for Services. Invoices for services rendered and expenses incurred will be submitted monthly by Pare to 
Client. All such invoices shall be due and payable upon receipt. Additionally, in the case of a lump sum 
method of compensation, invoices will be based upon Pare's estimate of the proportion of the total 
services actually completed at the time of billing. 

2.2 All invoices shall be paid in full prior to the filing by Pare of any documents with a 
governmental agency having jurisdiction over this Project. 

2.3 In the event of a disputed or contested billing, only that portion so contested may be withheld from 
payment, and the undisputed portion will be promptly paid. 

2.4 If Client fails to make any payment due Pare for services and expenses within thirty (30) days after 
the invoice date of Pare's statement therefor, the amounts due Pare shall include an interest charge at the 
rate of one and one-half percent (1.5%) per month from said thirtieth day, and in addition, Pare may, after 
giving seven (7) days written notice to Client, suspend services under this Agreement until he has been 
paid in full all amounts due him for services and expenses. Unless Pare receives payment in full within 
seven (7) days of the date of the notice, the suspension shall take effect without further notice. Payments 
on account will be credited first to interest and then to principal. In the event of a suspension of services, 
Pare shall have no liability to Client for delay or damage caused Client because of such suspension of 
services. 

2.5 In the event of termination by Client under Section 17, Client shall remain liable for and shall 
promptly pay Pare the full amount for all services rendered by Pare to the date of termination and all 
termination costs together with interest on all overdue accounts in accordance with the foregoing rate and 
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attendant attorneys' fees and costs of collection. No failure by Pare to exercise any right hereunder shall 
operate as a waiver nor preclude Pare from exercising any other right. 

2.6 If Client fails to make payment to Pare in accordance with the payment terms herein, this shall 
constitute a material breach of this Agreement and shall be cause for termination by Pare. 

2.7 In the event legal action is necessary to enforce the payment provisions of this Agreement, Pare shall 
be entitled to collect from Client any judgment or settlement sums due, reasonable attorneys' fees, court 
costs and expenses incurred by Pare in connection therewith and, in addition, the reasonable value of 
Pare's time and expenses spent in connection with such collection action, computed at Pare's prevailing 
fee schedule and expense policies. 

2.8 Payment of invoices is in no case subject to unilateral discounting or set-offs by Client, and payment 
is due regardless of suspension or termination of this Agreement by either party. 

2.9 Payment of invoices to Pare is the sole responsibility of the signatory of this Agreement and is not 
subject to third party agreements. 

SECTION 3. ADDITIONAL SERVICES 

3.1 Services required by Client, which are not part of those described in the Proposal for Services, shall 
be considered Additional Services. Additional Services shall be furnished by Pare, or obtained from 
others by Pare, if requested in writing by Client. Client shall pay Pare for Additional Services in 
accordance with rates and charges agreed to in writing prior to authorization by Client. 

3.2 Requests for additional services and any associated fee adjustment must be authorized in writing 
before additional services can begin. Oral directives by Client authorizing Additional Services will be 
confirmed in writing by Pare. Client shall pay Pare for orally directed Additional Services furnished by 
Pare in accordance with Pare's current Schedule of Fees unless other rates and charges for compensation 
are agreed to prior to the completion of the authorized Additional Services. Pare reviews its Schedule of 
Fees annually and reserves the right to adjust its schedule accordingly. 

SECTION 4. REIMBURSABLE EXPENSES 

4.1 Normal reimbursable expenses are in addition to the fee for services. Internal expenses incurred and 
allocated to the project will be billed to Client in accordance with our fee proposal and/or our attendant 
Schedule of Fees. Outside expenses incurred and allocated to the project shall be billed at rate of lJ. 
times the amount expended. Reimbursable expenses include, but are not limited to, expenses associated 
with the Project such as: travel including transportation, meals and lodging; printing, copying and 
handling of documents; computer charges including computer-aided design; film and processing; 
telephone calls and other communications charges; postage and delivery; equipment for tests; and 
securing approval of authorities having jurisdiction over the Project an'd not specified as part of the fee. 

SECTION 5. CLIENT'S RESPONSIBILITIES 

5.1 Pare shall indicate to Client the information needed for rendering of services hereunder. Client shall 
provide to Pare all criteria and full information as to Client's requirements for the Project and such other 
information as is available to Client and Client's consultants and contractors and Pare shall be entitled to 
rely upon the accuracy and completeness thereof. Client recognizes that it is impossible for Pare to assure 
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the accuracy, completeness and sufficiency of such information, either because it is impossible to verify, 
or because of errors or omissions that may have occurred in assembling the information Client is 
providing. 

5.2 Client shall designate in writing a person to act as Client's representative with respect to the services 
to be rendered; shall examine and respond promptly to Pare's submissions; and shall give prompt written 
notice to Pare whenever he observes or otherwise becomes aware of any defect in the work. 

5.3 Client shall arrange for access to and make all provisions for Pare to enter upon public and private 
property as required for Pare to perform his services. 

5.4 Client acknowledges that invoices must be kept current for services to continue. If Client fails to pay 
any invoice due to Pare within 30 days of the date of the invoice, Pare may, without waiving any other 
claim or right against Client, suspend services under this Agreement until Pare has been paid in full all 
amounts due Pare and/or any of its Consultants and Subcontractors (See Paragraph 2.4). Sealed plans, 
final documents, reports and attendance at meetings/hearings will not be provided unless payment for 
services is current. Client acknowledges Pare's right to suspend services and withhold plans and 
documents, as provided above if payments are not current. If services are suspended for 30 days or 
longer, upon resuming services Pare shall be entitled to payment for expenses incurred in the interruption 
and resumption of services. If services are suspended for 90 days or longer, Pare shall be entitled to 
payment for expenses incurred in the interruption and resumption of its services, and fees for remaining 
services shall be equitably adjusted. 

SECTION 6. INSURANCE 

6.1 Pare is covered by Workers' Compensation Insurance, Commercial General Liability Insurance, 
Automobile Liability Insurance and Professional Liability Insurance. We will furnish information and 
certificates upon request. 

SECTION 7. STANDARD OF CARE 

7.1 Services provided by Pare under this Agreement will be performed in a manner consistent with that 
degree of care and skill ordinarily exercised by members of the same profession currently practicing 
under similar circumstances in the same locality. 

SECTION 8. USE OF DOCUMENTS 

8.1 All reports, plans, specifications, field data and notes and other documents, including all documents 
on electronic media prepared or furnished by Pare under this Agreement are instruments of service in 
respect to this Project, and Pare shall retain an ownership and property interest therein (including the 
copyright and the right of reuse at the discretion of Pare) whether or not the Project is completed. Client 
shall not rely in any way on any Document unless it is in printed form, signed or sealed by Pare or one of 
its Consultants. 

8.2 A party may rely that data or information set forth on paper (also known as hard copies) that the 
party receives from the other party by mail, hand delivery, or facsimile, are the items that the other party 
intended to send. Files in electronic media format of text, data, graphics, or other types that are furnished 
by one party to the other are furnished only for convenience, not reliance by the receiving party. Any 
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conclusion or information obtained or derived from such electronic files will be at the user's sole risk. If 
there is a discrepancy between the electronic files and the hard copies, the hard copies govern. 

8.3 Because data stored in electronic media format can deteriorate or be modified inadvertently or 
otherwise without authorization of the data's creator, the party receiving electronic files agrees that it will 
perform acceptance tests or procedures within 60 days, after which the receiving party shall be deemed to 
have accepted the data thus transferred. Any transmittal errors detected within the 60-day acceptance 
period will be corrected by the party delivering the electronic files. 

8.4 When transferring documents in electronic media format, the transferring party makes no 
representations as to long term compatibility, usability, or readability of such documents resulting from 
the use of software application packages, operating systems, or computer hardware differing from those 
used by the documents' creator. If any information is provided in electronic format, Client recognizes 
that such plans, documents or other information recorded on or transmitted as electronic media, including 
CADD documents ("Electronic Documents") are subject to undetectable alteration, either intentional or 
unintentional, due to, among other causes, transmission, conversion, media degradation, software error, or 
human alteration. Accordingly, the electronic documents are provided to Client for informational 
purposes only and not as record documents. 

8.5 Client may make and retain copies of Documents for information and reference in connection with 
use on the Project by Client. Pare grants Client a license to use the Documents on the Project, extensions 
of the Project, and other projects of Client, subject to the following limitations: (1) Client acknowledges 
that such Documents are not intended or represented to be suitable for use on the Project unless 
completed by Pare, or for use or reuse by Client or others on extensions of the Project or on any other 
project without written verification or adaptation by Pare; (2) any such use or reuse, or any modification 
of the Documents, without written verification, completion, or adaptation by Pare, as appropriate for the 
specific purpose intended, will be at Client's sole risk and without liability or legal exposure to Pare or to 
Pare's Consultants; (3) Client shall indemnify and hold harmless Pare and Pare's Consultants from all 
claims, damages, losses, and expenses, including attorneys' fees, arising out of or resulting from any use, 
reuse, or modification without written verification, completion, or adaptation by Pare; (4) such limited 
license to Client shall not create any rights in third parties. 

8.6 If Pare at Client's request verifies or adapts the Documents for extensions of the Project or for any 
other project, then Client shall compensate Pare at rates or in an amount to be agreed upon by Client and 
Pare. 

SECTION 9. OPINIONS OF PROBABLE COST 

9.1 Since Pare has no control over the cost of labor, materials, equipment, or services furnished by 
others, or over the Contractor(s)' methods of determining prices, or over competitive bidding or market 
conditions, his opinions of probable project cost and construction cost provided for herein are to be made 
on the basis of his experience and qualifications and represent his best judgment as an experienced and 
qualified professional engineer, familiar with the construction industry; but Pare cannot and does not 
guarantee nor make warranty, expressed or implied, that proposals, bids, or actual project or construction 
cost will not vary from opinions of probable cost prepared by him. Similarly, since Pare has no control 
over building operation and/or maintenance costs, Pare cannot and does not guarantee that the actual 
building or system operating or maintenance costs will not vary from any estimates given by Pare. 
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SECTION 10. CERTIFICATIONS 

10.1 Client shall not request certifications and/or affidavits that would require knowledge or services 
beyond the scope of this Agreement and/or beyond the professional qualifications and engineering 
expertise of Pare. Pare shall not be required to sign any documents, no matter by whom requested, that 
would result in Pare having to certify, guaranty or warrant the existence of conditions whose existence 
Pare cannot ascertain. Any certification provided by Pare shall be so provided based on Pare's 
knowledge, information and belief subject to the preceding sentence, and shall be given in Pare's 
professional opinion consistence with the Standard of Care. Pare shall be compensated for any work 
necessary to verify project compliance with regulatory standards for purposes of such certification. 

10.2 The proposed language of any such certificates, affidavits or certifications requested of Pare or 
Pare's consultants shall be submitted to Pare for review and approval at least fourteen ( 14) days prior to 
expected execution. 

SECTION 11. LIMITATION OF LIABILITY 

11.1 To the maximum extent permitted by law, Client agrees to limit Pare's liability to Client for or on 
account of all claims and/or damages of any nature whatsoever caused by or arising out of Pare's 
performance of its services, such that the total aggregate liability of Pare for any and all claims and/or 
damages of any nature whatsoever, arising out of the performance of Pare's services on the Project, shall 
not exceed $50,000 or Pare's total fee for services rendered on the Project, whichever is greater. 

11.2 Notwithstanding any other provision of the Agreement, neither party shall be liable to the other for 
any special, indirect, incidental, or consequential damages incurred due to the fault of the other party, 
regardless of the nature of this fault or whether it was committed by Client or Pare, their employees, 
agents, subconsultants or subcontractors. Consequential damages include, but are not limited to, loss of 
use and loss of profit. 

SECTION 12. SERVICES MADE NECESSARY BY LACK OF CONTRACTOR 
PERFORMANCE 

12.1 It is Client's responsibility to hire the Contractor, and it is the Contractor's responsibility to install 
and complete fully operable systems. Client agrees to pay Pare 3.20 times Direct Labor Costs for all its 
trouble-shooting work due to Contractor's inability to achieve satisfactory operation. Client shall hold 
harmless, defend and indemnifY Pare, its officers, agents, employees and consultants, from any and all 
liabilities, claims, damages and suits arising out of the negligence of Client or its agents, or liability due to 
the negligence of any contractor(s) performing any portion of the work and supplying any materials, or 
any other parties, except for any liability of Pare, or its consultants, due to the sole negligence of Pare, or 
its consultants. 
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SECTION 13. HAZARDOUS WASTE/ASBESTOS/CONTAMINANTS 

13.1 In consideration of the substantial risks to Pare involving or relating to the actual or threatened 
release, escape or discharge of hazardous waste, asbestos and/or other contaminants, it is agreed that 
Client to the fullest extent permitted by law, shall release and indemnify and hold harmless Pare and its 
consultants, agents and employees, from and against all claims, damages, losses and expenses, direct and 
indirect, including but not limited to attorneys' fees and defense costs, arising out of or resulting from the 
performance of any services by Pare, or claims against Pare related to, involving or arising out of 
hazardous waste, asbestos or other contaminants. 

SECTION 14. INDEMNIFICATION 

14.1 Pare agrees, to the fullest extent permitted by law, to indemnify and hold harmless the 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 Pare's negligent performance of 
professional services under this Agreement and that of its subconsultants or anyone for whom Pare is 
legally liable. 

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

14.3 Neither the Client nor Pare shall be obligated to indemnify the other party in any manner 
whatsoever for the other patty's own negligence. 

SECTION 15. SUSPENSION OF SERVICES 

15.1 If the Project is suspended by Client, or the services are suspended by Pare in accordance with 
Paragraph 2.4 and/or Paragraph 5.4 of this Agreement for more than thirty (30) calendar days in the 
aggregate, Pare shall be compensated for services performed and charges incurred prior to receipt from 
Client or issuance by Pare of notice to suspend and, upon resumption, an equitable adjustment in fees to 
accommodate the resulting demobilization and remobilization costs. Depending on the duration of the 
stoppage, an additional adjustment may be necessary to cover wage increases and general escalation. In 
addition, there shall be an equitable adjustment in the project schedule based on the delay caused by the 
suspension. If the Project is suspended for more than ninety (90) calendar days in the aggregate, Pare 
may, at his or her option, terminate this Agreement upon giving notice in writing to Client. 

SECTION 16. DISPUTE RESOLUTION 

16.1 Any disputes arising out of or relating to this Agreement, including disputes under termination, 
shall first be submitted to nonbinding mediation unless the parties mutually agree otherwise. 

16.2 The parties further agree to include a similar mediation provision in all agreements with 
independent contractors and consultants retained for the project and to require all independent contractors 
and consultants also to include a similar mediation provision in all agreements with subcontractors, 
subconsultants, suppliers or fabricators so retained, thereby providing for mediation as the primary 
method for dispute resolution between the parties to those agreements. 
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16.3 On the written notice of either party to the other of the election to submit any dispute under this 
Agreement to mediation, each party shall designate their representative and shall meet within ten (10) 
days after the service of notice. The parties themselves shall then attempt to resolve the dispute within 
ten (10) days of the meeting. Should the parties themselves be unable to agree on a resolution of the 
dispute, then the parties shall proceed with mediation in accordance with the mediation rules of the 
American Arbitration Association. The cost of mediation shall be borne equally by both parties. 

16.4 Any dispute not settled by agreement ofthe parties shall be decided by litigation in a court of 
competent jurisdiction. 

SECTION 17. TERMINATION 

17.1 Either Client or Pare may terminate this Agreement at any time with or without cause upon giving 
the other party ten (1 0) calendar days prior written notice. Client shall within thirty (30) calendar days of 
termination pay Pare for all services rendered and all costs incurred up to the date of termination, in 
accordance with the compensation provisions of this Agreement. 

SECTION 18. TITLES 

18.1 The titles in this Agreement are for general reference only and are not part of the Agreement. 

SECTION 19. GOVERNING LAW 

19.1 The laws of the State of Rhode Island will govern the validity of this Agreement, its interpretation 
and performance. Any litigation arising in any way from this Agreement shall be brought in the courts of 
the State of Rhode Island. 

SECTION 20. INTEGRATION 

20.1 This Agreement comprises the final and complete agreement between Client and Pare. It 
supersedes all prior or contemporaneous communications, representations, or agreements, whether oral or 
written, relating to the subject matter of this Agreement. Amendments to this Agreement, except as 
otherwise provided herein, shall not be binding unless made in writing and signed by both Client and 
Pare. 

SECTION 21. SEVERABILITY AND SURVIVAL 

21.1 Any provision of this Agreement later held to be unenforceable for any reason shall be deemed 
void, and all remaining provisions shall continue in full force and effect. All obligations arising prior to 
the termination of this Agreement and all provisions of this Agreement allocating responsibility or 
liability between Client and Pare shall survive the completion of the services hereunder and the 
termination of this Agreement. 
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EXHIBIT B 

SECTION 22. SUCCESSORS AND ASSIGNS 

22.1 Client and Pare each binds himself and his partners, successors, executors, administrators, assigns, 
and legal representatives to the other party of this Agreement and to the partners, successors, executors, 
administrators, assigns, and legal representatives of such other party, in respect to all covenants, 
agreements, and obligations of this Agreement. 

22.2 Neither Client nor Pare shall assign, sublet, or transfer any rights under or interest in (including, but 
without limitation, moneys that may become due or moneys that are due) this Agreement without the 
written consent of the other, except as stated in paragraph 23.1 and except to the extent that the effect of 
this limitation may be restricted by law. Unless specifically stated to the contrary in any written consent 
to an assignment, no assignment will release or discharge the assignor from any duty or responsibility 
under this Agreement. Nothing contained in this paragraph shall prevent Pare from employing such 
independent consultants, associates, and subcontractors as he may deem appropriate to assist him in the 
performance of services hereunder. 

22.3 Nothing herein shall be constructed to give any rights or benefits hereunder to anyone other than 
Client and Pare. 

SECTION 23. ENTIRE AGREEMENT 

23.1 This Agreement contains the entire understanding of the parties with respect to the subject matter 
hereof and there are no verbal understandings, statements, or stipulations bearing upon the meaning or 
effect of this Agreement. This Agreement may only be modified or amended by a written instrument 
executed by both parties, except as may be otherwise provided herein. 

(END) 
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