CONTRACT FOR
PROFESSIONAL SERVICES

This contract, made by and between the City of Independence, Missouri (hereinafter called City) and,
Black and Veatch Corporation, a Delaware Corporation, a Corporation (hereinafter called consultant).

WITNESSETH:

WHEREAS, City requires services to upgrade the current Supervisory Control and Data Acquisition
(SCADA) software and,

WHEREAS, consultant is prepared to provide said professional services and shall give consultation and
advice to City during the performance of said services;

NOW THEREFORE, City and Consultant in consideration of the mutual covenants contained in this
contract, agree as follows:

ARTICLE 1 — EFFECTIVE DATE
The effective date of this contract shall be January 10, 2022.

ARTICLE 2 — SERVICES TO BE PERFORMED BY CONSULTANT

Consultant shall perform the services set forth in the documents attached hereto and made a part of
this contract, which include one or more of these documents: Request for Proposals, scope of work,
statement of work, consultant’s proposal, and pricing.

ARTICLE 3 — PERIOD OF SERVICE
The services shall be completed by July 1, 2022.

ARTICLE 4 — COMPENSATION
For services performed, the City shall pay the consultant, an amount not to exceed Fifty-one thousand,
ninety-seven dollars (551, 097).

Regular (e.g. monthly) invoices shall be submitted by the consultant to the City for payment of services
performed and expenses incurred during the preceding month. Invoices shall indicate the hours
expended for each individual person, the total labor billing, and a summary of other expenses and
charges with supporting documentation.

The City’s payment terms are Net 30. Payment will be made by the City within thirty (30) days of receipt
of the complete invoice. The City’s preferred method of payment is via City credit card with no added
fees. If credit is not acceptable, payment will be made by check.

The City is exempt from State of Missouri sales and use taxes on purchases made directly for the City.
Consultant shall not include any sales or use taxes on transactions between the consultant and City.

ARTICLE 5 — PERMITS AND LICENSES

The consultant shall procure all necessary local construction permits and licenses and a City of
Independence occupation license, unless exempt under state law. Consultant will abide by all applicable
laws, regulations, and ordinances of all federal, state, and local governments in which work under this
contract is performed, and will require the same of all sub-consultants. The consultant must furnish and
maintain certification of authority to conduct business in the State of Missouri.



ARTICLE 6 — OWNERSHIP OF DOCUMENTS AND INTELLECTUAL PROPERTY

Except as otherwise provided herein, documents, drawings, and specifications prepared by consultant as
part of the services shall become the property of City, provided consultant has the unrestricted right to
their use. Notwithstanding the foregoing, City accepts that any re-use of the documents or intellectual
property shall be at City’s sole risk and liability.

ARTICLE 7 — CHANGES, DELETIONS, OR ADDITIONS TO CONTRACT

Either party may request changes within the general scope of this Contract. If a requested change
causes an increase or decrease in the cost or time required to perform this contract, City and consultant
will agree to an equitable adjustment of the contract price, period of service, or both, and will reflect
such adjustment in a change order or formal modification.

ARTICLE 8 — STANDARD OF CARE
Consultant shall exercise the same degree of care, skill, and diligence in the performance of the services
as is ordinarily possessed and exercised by a peer professional under similar circumstances.

ARTICLE 9 — LIABILITY AND INDEMNIFICATION

Having considered the potential liabilities that may exist during the performance of a potential contract
and the consultant’s fee, and in consideration of the mutual covenants contained in the contract, City
and consultant agree to allocate and limit such liabilities in accordance with this section:

Consultant agrees, to the fullest extent permitted by law, to indemnify and hold harmless the City, its
officers, directors, and employees, against all damages liabilities or costs, including reasonable
attorneys’ fees and defense costs, to the extent caused by consultant’s negligent performance of
services under the contract and that of its sub-consultants, or anyone for whom the consultant is legally
liable. Consultant shall indemnify City against legal liability for damages arising out of claims by
consultant’s employees.

Notwithstanding any other provision of the contract to the contrary, the City agrees to limit the
Consultant’s liability to the city and to all persons having contractual relationships with the City to three
(3x) times the total compensation set forth under the applicable purchase order, except to the extent
finally determined to have resulted from the willful misconduct or fraudulent behavior of Consultant
and Consultant’s employees relating to such Services. Neither the City nor the Consultant nor either
party’s suppliers, agents, officers, and directors shall have any liability regardless of the theory of
recovery, including breach of contract or negligence, to the other party or any other person or entity for
any indirect, incidental, special, or consequential damages, cost or expense whatsoever, including but
not limited to loss of revenue or profit, whether actual or anticipated, loss of use, failure to realize
anticipated savings, loss of or damage to data or other commercial or economic loss, except to the
extent finally determined to have resulted from the willful misconduct or fraudulent behavior of
Consultant and Consultant’s employees relating to such Services. This waiver of consequential damages
is made regardless that (i) either party has been advised of the possibility of such damages and (ii) that
such damages may be foreseeable.

ARTICLE 10 - INSURANCE
Architect, Engineering, and Survey Services



The Consultant shall procure and maintain insurance against claims for injuries to persons or damages to
property, which may arise from or in connection with the materials, equipment or supplies provided to
the City. The insurer(s) must be licensed for business in the State of Missouri and maintain an A.M. Best
rating of no less than A: VII; or an insurer approved by the City. Each policy requires a minimum
cancellation notification of at least thirty (30) days’ advance written notice to the City.

(1) General Liability Insurance, with bodily injury and property damage limits of $1,000,000 for each
occurrence with a $2,000,000 general aggregate and $2,000,000 products and completed operations
aggregate.

(2) Professional Liability or Errors and Omissions Insurance, with a limit of $1,000,000 annual aggregate.

(3) Automohbile Liability Insurance, with bodily injury limits of $1,000,000 for each person and
$1,000,000 for each accident, and with property damage limits of $1,000,000 for each accident.

The above limits are the minimum acceptable and do not infer or place a limit on the liability of the
Consultant. The City is to be named as an additional insured as the City's interest may appear for the
General Liability and the Automobile Liability Insurance. The Consultant's insurance shall be primary
and any insurance or self-insurance maintained by the City shall be excess for the City and not
contribute with the coverage maintained by the Consultant.

The City shall not obtain worker's compensation insurance on behalf of the Consultant or the employees
of the Consultant. The Consultant shall comply with the worker's compensation law concerning its
business and its employees.

WORKER'S COMPENSATION

The City shall not obtain worker's compensation insurance on behalf of the contractor or the employees
of the contractor. The contractor shall comply with the worker's compensation law concerning its business
and its employees.

ARTICLE 11 - SHIPPING, TITLE AND RISK OF LOSS
All sales and deliveries are F.O.B. City.

ARTICLE 12 — DELAY IN PERFORMANCE

Neither City nor consultant shall be considered in default of this contract for delays in performance
caused by circumstances beyond the reasonable control of the nonperforming party. For purposes of
this contract, such circumstances include, but are not limited to, abnormal weather conditions; floods;
earthquakes; fire; epidemics; war, riots, and other civil disturbances; strikes, lockouts, work slowdown:s,
and other labor disturbances; sabotage; judicial restrains; and inability to procure permits, licenses, or
authorizations from any local, state, or federal agency for any of the supplies, materials, accesses, or
services required to be provided by either City or consultant under this contract. If such circumstances
occur, the non-performing party shall, within a reasonable time of being prevented from performing,
give written notice to the other party describing the circumstances preventing continued performance
and the efforts being made to resume performance of this contract.

ARTICLE 13 — TERMINATION
City may terminate or suspend performance of this contract for City’s convenience upon written notice
to consultant. Consultant shall terminate or suspend performance of the services on a schedule

3



acceptable to City. If termination or suspension is for City’s convenience, City shall pay consultant for all
the services performed till the date of the termination by the City or suspension expenses. If contract is
restarted, an equitable adjustment shall be made to consultant’s compensation.

This contract may be terminated by either party upon written notice in the event of substantial failure
by the other party to perform in accordance with the terms of this contract. The nonperforming party
shall have 15 calendar days from the date of the termination notice to cure or to submit a plan for cure
acceptable to the other party. In the event that funding for the contract is discontinued, City shall have
the right to terminate this contract immediately upon written notice to consultant.

ARTICLE 14 — WAIVER
A waiver by either City or consultant of any breach of this contract shall be in writing. Such a waiver shall
not affect the waiving party’s rights with respect to any other or further breach.

ARTICLE 15 — SEVERABILITY

The invalidity, illegality, or unenforceability of any provision of this contract or the occurrence of any
event rendering any portion or provision of this contract void shall in no way affect the validity or
enforceability of any other portion or provision of this contract. Any void provision shall be deemed
severed from this contract, and the balance of this contract shall be construed and enforced as if this
contract did not contain the particular portion or provision held to be void. The parties further agree to
amend this contract to replace any stricken provision with a valid provision that comes as close as
possible to the intent of the stricken provision. The provisions of this article shall not prevent this entire
contract from being void if a provision which is of the essence of this contract be determined void.

ARTICLE 16 — SUCCESSORS AND ASSIGNS

City and consultant each binds itself and its directors, officers, partners, successors, executors,
administrators, assigns, and legal representatives to the other party to the contract and to the directors,
officers, partners, successors, executors, administrators, assigns, and legal representatives of such other
party in respect to all provisions of this contract.

ARTICLE 17 — ASSIGNMENT

Neither City nor consultant shall assign any rights or duties under this contract without the prior written
consent of the other party. Unless otherwise stated in the written consent to an assignment, no
assignment will release or discharge the assignor from any obligation under this contract.

ARTICLE 18 — THIRD PARTY RIGHTS
Nothing in this contract shall be construed to give any rights or benefits to anyone other than City and
consultant.

ARTICLE 19 — INDEPENDENT CONSULTANTS

Each party shall perform its activities and duties hereunder only as an independent consultant.

The parties and their personnel shall not be considered to be employees or agents of the other party.
Nothing in this contract shall be interpreted as granting either party the right or authority to make
commitments of any kind for the other. This contract shall not constitute, create, or in any way be
interpreted as a joint venture, partnership or formal business organization of any kind.

ARTICLE 20 - AUDIT



Consultant agrees that the City, or a duly authorized representative, shall, until the expiration of three
(3) years after final payment under this contract have access to and the right to examine and copy any
pertinent books, documents, papers, records, or electronic records of the consultant involving
transactions related to this contract.

ARTICLE 21 - EQUAL EMPLOYMENT OPPORTUNITY

During the performance of this contract or purchase order, the consultant agrees as follows:

The consultant will not discriminate against any employee or applicant for employment because of race,
age, color, religion, sex, national origin or any other legally protected category. The consultant will take
affirmative action to ensure that applicants are employed, and that employees are treated fairly during
employment, without regard to their race, age, color, religion, sex, or national origin. Such action shall
include, but not be limited to, the following: employment, upgrading, demotion, or transfer; recruitment
or recruitment advertising; layoff or termination; rates of pay or other forms of compensation; and
selection for training including apprenticeship. The consultant agrees to post in conspicuous places,
available to employees and applicants for employment, notices to be provided setting forth the
provisions of this nondiscrimination clause.

The consultant will, in all solicitations or advertisements for employees placed by or on behalf of the
consultant, state that all qualified applicants will receive consideration for employment without regard
to race, age, color, religion, sex, or national origin.

The consultant will send to each labor union or representative of workers with which consultant has a
collective bargaining agreement or other contract or understanding, a notice to be provided by a
contract compliance officer advising the said labor union or workers' representatives of the consultant's
commitment under this section and shall post copies of the notice in conspicuous places available to
employees and applicants for employment.

The consultant will comply with all provisions of Executive Order 11246 of September 24, 1965, and of
the rules, regulations, and relevant orders of the Secretary of Labor.

The consultant will furnish all information and reports required by Executive Order 11246 of

September 24, 1965, and by rules, regulations and orders of the Secretary of Labor, or pursuant thereto,
and will permit access to his or her books, records, and accounts by the Department and the Secretary
of Labor for purposes of investigation to ascertain compliance with such rules, regulations, and orders.

In the event of the consultant's noncompliance with the non-discrimination clauses of this contract or
purchase order with any of the said rules, regulations, or orders, this contract or purchase order may be
canceled, terminated, or suspended in whole or in part, and the organization may be declared ineligible
for any further government contracts or purchase order or federally assisted contracts in accordance
with procedures authorized in Executive Order 11246 of September 24, 1965, or by rules, regulation, or
order of the Secretary of Labor, or as otherwise provided by law.

The consultant will include the entire text of this Equal Employment Opportunity section and its
subsections in every subcontract or purchase order unless exempted by rules, regulations, or orders of
the Secretary of Labor issued pursuant to Section 204 of Executive Order 11246 of September 24, 1965,
so that such provisions will be binding upon each sub-consultant or vendor. The consultant will take
such action with respect to any sub-consultant or purchase order as the City may direct as a means of
enforcing such provisions, including sanctions of noncompliance; provided, however, that in the event a
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consultant becomes involved in, or is threatened with litigation with a sub-consultant or vendor as a
result of such direction by the City, the consultant may request the United States to enter into such
litigation to protect the interest of the United States.

ARTICLE 22 — ANTI-DISCRIMINATION AGAINST ISRAEL ACT
Contractors working on behalf of the City of Independence are to abide by Missouri Revised Statute
34.600, otherwise known as the Anti-Discrimination against Israel Act.

ARTICLE 23 — GOVERNING LAW

This contract shall be governed by the laws of the State of Missouri. The City and the consultant agree
that the performance of this contract will be deemed to have occurred in the State of Missouri and that
consultant’s performance under this contract will be deemed the transaction of business in Missouri.
Jurisdiction and venue for any claim or cause of action arising under this contract shall be exclusively in
the Sixteenth Judicial Circuit of Missouri and the consultant submits to personal jurisdiction of and
waives any personal jurisdiction or inconvenient forum objection to, that court.

ARTICLE 24 - COMMUNICATIONS

Any communication required by this contract to the consultant shall be made in writing to the
authorized representative named on the completed front page or response page of the solicitation. Any
communication required by this contract with the City shall be to:

Karen Kelley, Production Manager

Nothing contained in this article shall be construed to restrict the transmission of routine
communications between representatives of consultant and City.

ARTICLE 25 — SEPARATE CONTRACTS

City and consultant each reserve the right to, from time to time, enter into other contracts for specific
projects. If such contracts are separately approved in writing by the parties, the terms and conditions of
those contracts shall prevail for the specific projects set forth therein.

ARTICLE 26 — ENTIRE CONTRACT

This contract represents the entire agreement between the City and consultant. All previous or
contemporaneous agreements, representations, promises and conditions relating the consultant’s
services described herein are superseded. The RFP including the terms and conditions, the consultant’s
response and written proposal, and purchase order (where applicable) shall constitute the entire
contract. If these General Terms & Conditions be in conflict with any attached Special Conditions, the
Special Conditions will supersede the General Terms & Conditions. In case of a discrepancy, the
purchase order shall take precedence over the RFP and the RFP shall take precedence over the
consultant’s response and written proposal.

ARTICLE 27 — SURVIVAL OF TERMS

The following provisions shall survive the expiration or termination of this contract for any reason: if any
payment obligations exist, Article 4 — Compensation; Article 5 — Permits and Licenses; Article 10 —
Liability and Indemnification; Article 15 — Waiver; Article 16 — Severability; Article 18 — Assignment;
Article 20 — Independent Consultants; Article 23 — Governing Law; Article 26 — Entire Contract; and this
Article 27 — Survival of Terms.

IN WITNESS WHEREOF, City and consultant, by and through their authorized officers, have made and
executed this contract.



City

By

Date

Consultant

By Lé% &Lﬂ/

Associate Vice President
Title

Date JaNUary 20, 2022




EXHIBIT A
SCOPE OF SERVICES
TO
AGREEMENT FOR ARCHITECTURAL, ENGINEERING, AND LAND
SURVEYING SERVICES
FOR
THE CITY OF INDEPENDENCE, MISSOURI

Owner: City of Independence, Missouri
Consultant: Black & Veatch Corporation
Project: SCADA System Software Upgrade

The scope of services for this project is described in this Exhibit A.
Compensation will be made in accordance with Exhibit B.

I. BACKGROUND

The City of Independence, Missouri uses Wonderware System Platform (WW-SP)
software for the Supervisory Control and Data Acquisition (SCADA) system for the
Courtney Bend Water Treatment Plant (CBWTP). The current version of WW-SP at
CBWTP is 2014 Revision 2 Service Pack 1 Patch 2. Extended support for this
version ended 12/16/2019 and is now in the final phase of Lifecycle Support which
is Mature Support. The Mature Support phase follows the 5 years of coverage
provided by Mainstream and Extended phases by offering on-going technical
assistance to customers maintaining installed product. Mature Support includes
Technical Assistance via existing programs. Technical Assistance in the Mature
Support phase involves providing basic issue diagnostics assistance from the
available database of technical knowledge. In depth issue research should not be
anticipated at this phase. Customers encountering issues which have been resolved in
a more current release of the product will be advised to upgrade their product version
to resolve the issue.

The computers that host WW-SP are Virtual Machines (VM) with Microsoft Server
2012 R2 Standard (MS2012R2) Operating Systems (OS). Microsoft Lifecycle Policy
offers 10 years of support (5 years for Mainstream Support and 5 years for Extended
Support) for Business and Developer products. As per the policy, after the end of the
Extended Support period there will be no patches or security updates, which may
cause security and compliance issues, and expose customers’ applications and
business to serious security risks. MS2012R2 Active Support ended 10/09/2018
with Extended Support ending on 10/10/2023.

CBWTP SCADA Software Upgrade.doc
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WW-SP relies on SQL Server for its development database and historical database.
Current version installed is SQL Server 2012. SQL Server 2012 Mainstream
Support ended on July 9, 2018 with Extended Support ending on July 12, 2022.

CBWTP SCADA Reports are generated by Ocean Data Systems — Dream Report
Software. The current installed version is 4.64. There have been three major
releases since the release of version 4.64 with version 4.80 being the latest
recommended by Wonderware.

CBWTP operators use thin client PCs to connect to the Wonderware Terminal
Server via MS Remote Desktop Software. The thin clients do not have any
Wonderware Software installed. The existing thin clients are scheduled to be
replaced during this project. The City will purchase, license, configure, and install
the new thin clients.

CBWTP uses Allen Bradley Programmable Logic Controllers (PLC) for automation
control of the plant equipment. Rockwell Software’s Studio 5000 programming
software package is used to program and troubleshoot the PLCs. Studio 5000
Version 24.53 is currently installed on a Windows 7 virtual machine on the SCADA
Server. Recently, the Lime Silo PLC was upgraded and now additionally requires
installing Version 32. Windows 7 Active Support ended 1/13/2015 with Extended
Support ending on 1/14/2020.

II. SCOPE OF SERVICES
A. Preliminary and General Items

. Provide overall management, communications with City, administration,
IT, and coordination of activities.

. Manage the contract including invoice preparation, project status
reporting, schedule and records.

. Provide sufficient resources to complete the work in a timely manner with
minimal disruption of data acquisition of the CBWTP SCADA System.

CBWTP SCADA Software Upgrade.doc
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B. Wonderware System Platform Software Upgrade

The replacement of the WW-SP will be a team effort between BV and the City’s
IT Department. A chronological list of activities and corresponding responsible

party is provided below.
Task # Task Description Responsible Notes
Party
1 Build virtual server and install WW-SP BV BV Lab
2020 at BV test lab. Convert current
WTP WW-SP 2014 application to WW-
2020
2 Create new virtual machines with MS City IT See Readme for WW-
Server 2019 for the following: SP2020 R2 P1 for VM
e Domain Controller requirements. CBWTP is
o Development Server considered a Medium Sized
«  Application Object Server (AOS) Application.
* InTouch Terminal Server
* Historian
3 Procure, configure, license, and install City IT
new Operator Workstation Thin Clients
4 Replicate Domain Controller Active City IT City IT to coordinate both
Directory for the waterplant.local domain old and new system running
to new Domain Controller. in parallel either in the same
or separate domains.
5 Obtain and install MS Client Access City IT
Licenses for Terminal Server
6 Install SQL Server 2019 on Development | City IT 64-bit only, not Express
Server and Historian and install licenses version.
7 Install Wonderware Software on City BV
servers
8 Open internet access to license WW City IT
software on machines in Task #1
9 License Wonderware Software BV WW-SP Licensing was
completely revised in version
2017. Several revisions of
the licensing software have
been made due to bugs.
Additional updates or
hotfixes may be needed.
Sixteen (16) hours included
in budget for this task
10 Migrate WW-SP 2014 application on old | BV

servers to WW-SP 2020 on new servers

-3-
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Task # Task Description Responsible Notes
Party
11 Migrate WW-SP 2014 Historical Data on | BV
old Historian to WW-SP 2020 Historian
12 Install Dream Report, update to new BV
license and migrate existing reports
13 Run Plant with old and new system in BV Support from City IT as
tandem. Test: needed
* Operator Thin Clients
* Data Acquisition for plant and
remote sites
* Historical Data records
* Reports
14 Decommission old system and fully BV Support from City IT as
transition to new system. needed
15 Update Network Diagram Drawing BV

C. Modifications to Existing Graphic Screens

The City has requested several changes to the existing graphics be completed as
part of this project, which are listed below. Twenty-four (24) hours are included
in the budget for this task.

General

Remove the filter status that are on every tab near the bottom
Pump/Well RUN color to GREEN (when pump is running)
Pump/Well FAIL color to RED (when pump fails for whatever reason)
Remote Sites Tab constructed to show Pump Stations in distribution system
status

o Van Horn
35" St
39" St
Dodgion Tower
North Main Tower
o Crysler BPS

O
O
O
O

Plant Overview Screen Color Changes

Lime Box Level Colors White
Contact Basins Level Colors Light Blue
Finished Water Levels Blue
Reservoir Levels Blue
Influent Flows Graphic a different color blue or brown
Tower Levels Blue
-4 -
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= Effluent Flows Blue

D. Rockwell Software

The existing PLC software is currently installed on a Windows 7 VM. Studio
5000 Version 32 is required to program the recently installed Lime Silo
CompactLogix PLC. The most efficient upgrade path is to update the Windows
7 OS to Windows 10 keeping the current installation and licensing of the
Rockwell Software intact. Then, Version 32 would be installed.

Task # | Task Description Responsible | Notes
Party
1 Upgrade existing Windows 7 VM to Windows 10. | City IT
2 Install Rockwell Software Version 32 BV
3 Test connectivity to Plant and existing Lime Silo BV
PLCs

III. SUPPLEMENTAL SERVICES

Any work requested by Owner that is not included in one of the items listed in any
other phase will be classified as supplemental services. Supplemental services
may include, but are not limited to, the following:

1. Additional graphics modifications beyond the level of effort noted in the
Scope.

2. Additional work due to unforeseen hardware or software failures.

3. Any PLC programming.
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EXHIBIT B
TO

AGREEMENT FOR ARCHITECTURAL, ENGINEERING, AND LAND SURVEYING

SERVICES
FOR
THE CITY OF INDEPENDENCE, MISSOURI

SCHEDULE OF HOURLY BILLING RATES AND CHARGES

City: City of Independence, Missouri

Consultant: Black & Veatch Corporation

Project: SCADA System Software Upgrade

1. For general consulting services as described in Exhibit A — Scope of Services, an amount

equal to the Consultant’s salary billings plus reimbursable expenses and subcontract
billings at cost.

Compensation for personnel used in the performance of engineering services shall be in
accordance with the hourly rates and reimbursable items identified in the attached
Schedule of Hourly Billing Rates and Charges.

Services shall be billed on a monthly basis for services completed during the previous
month.

Exhibit B- Indep MO Server Upgrade Billing Rate Schedule.docx
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SCHEDULE OF HOURLY BILLING RATES AND CHARGES

1. Compensation for personnel used in the performance of engineering services shall be in
accordance with the following hourly rates.

Hourly
Black & Veatch Job Classification Billing Rate
Principal in Charge $ 299
Project Manager $ 240
Engineering Manager $ 235
Project Control Specialist $134
Project Administrative Assistant $ 100
1&C QC $ 258
Sr. I&C Engineer $ 190
1&C Engineer $ 130
1&C Drafting $ 124
2. Compensation for reimbursable expense items and other charges incurred in connection

with the performance of the work shall be in accordance with the following schedule:

Expense Item Unit Cost

Travel, Subsistence, and Incident Expenses Net Cost
Automobile/Motor Vehicles — Local Mileage Net Cost
Automobile/Motor Vehicles — Rental Net Cost
Telephone and Telegraph Costs »
Reproduction of Reports, Drawings & Specifications .
Postage & Shipping Charges of Job-Related Materials .
Computer Services b
Photograph and Video Reproductions Net Cost
Sub-Consultant Fees Net Charge

» Applied to expense rate of $8.75 per hour of salary billings.
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