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Bobby Stoval

Hunt County Judge

2507 Lee Street, 2" Floor
Greenville, Texas 75401

c/o Aaron D. Huddleston
Scott, Ray, Pemberton, & Goll, LPC.

RE: PROPOSAL FOR SOIL VAPOR INVESTIGATION ACTIVITIES FOR
THE HUNT COUNTY PRECINCT NO. 2 BARN, 2020 GILMER
STREET, TEXAS; T NO. 3064, CN601266299, RN106614027,
AGREED ORDER NO. 2011-0319-MSW-E

Dear Aaron:

Ramboll Americas Engineering Solutions Inc. (Ramboll) is pleased to present this
proposal to Hunt County (HC, the “client”) to provide a soil vapor investigation
for the Hunt County Precinct No. 2 Barn facility located at 2020 Gilmer Street,
Caddo Mills, Texas (the “site”).

Background

The approximately 1.99-acre site is used for county road maintenance support
with residential surrounding properties. Site conditions include paved and
unpaved surface soils, a maintenance building, and an above ground storage
(AST) tank shelter.

The site is the subject of Agreed Order No. 2011-0319-MSW-E that was entered
as a result of an investigation on January 24, 2011 when TCEQ staff
documented burial of municipal solid waste (MSW) at the Site including
miscellaneous trash, debris, and various sizes of poly drums and buckets empty
or containing automotive grease, fluids, used oil, diesel engine filters, and
charred wood. Removal Actions were performed and an Affected Property
Assessment investigation was initiated in April 2012 when three monitoring wells
were installed in the areas of Pit 1, Pit 2, and the south corner of the Site. An
Affected Property Assessment Report (APAR) Addendum that HC submitted for
the site in October 2023 reported no Affected Property was identified, no
delineation was required, RALs were not exceeded for any analytes in soils or
groundwater, and no affected property or potentially affected human receptors
or surface waters were identified.

The Texas Commission on Environmental Quality (TCEQ) letter dated December
18, 2023 issued partial approval for the APAR Addendum based on providing
additional information to include site photographs and information pursuant to
compliance with the Agreed Order, followed by an additional letter dated
February 28, 2024 asking for more photographs. Ramboll understands that the
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photographs and requested information were supplied to the TCEQ and a subsequent letter from TCEQ
dated April 12, 2024 requested collection of sub-slab [vapor] samples from interior and exterior areas
noted with staining on the site concrete; plugging and abandonment of the three site monitoring
wells; and provision of a listing of each ordering provision of the Agreed Order and how ity
achieved in the form of an APAR to be submitted to the TCEQ. The remaining portions of this proposal
present the scope of work for the requested information.

PROPOSED SCOPE OF WORK

As requested by the TCEQ, Ramboll proposes to perform the following tasks:
1. Field Preparation for soil vapor sampling and monitoring well plugging and abandonment.
2. Soil vapor assessment activities for collection of soil vapor samples at the following locations:
a. under the metal shelf used for storage of containers
b. below the 55-gallon drum that is located under the unit labeled “"Standard Manufacturing”;
c. below the yellow pallet that has the white drum and red drum staged on it
d. inside the AST SI | at the "“Fill-Rite” dispenser and a sample from the ground sur :e
adjacent to the berm near the dispenser and the "DEF” tote
3. Plugging and abandonment of the three site monitoring wells
4. Provision of a listing of each ordering provision of the Agreed Order and how it was achieved

Task 1 - Field Preparation and Monitoring Well Assessment

Prior to mobilizing for sampling activities, Ramboll field staff will prepare a site-specific health and
safety plan (HASP) and retain subcontractors for the completion of the work, including a Texas
Department of Licensing and Regulations (TDLR) credentialled Water Well Driller for potential plugging
and abandonment of the three site monitoring wells; and a private utility clearance subcontractor to
clear potential underground utilities that may be present beneath the slab prior to drilling holes in the
floor for installation of sub-slab vapor probes and an analytical laboratory subcontractor. Ramboll will
mark the site for One-Call utility notification and will contact Underground Services Alert (USA) at
least 2 full working days prior to sampling, as required by law. The private utility locator will attempt
to locate any subsurface utilities or obstructions in the immediate vicinity of the planned borings using
ground penetrating radar (GPR), the standard equipment used for subsurface surveys. There are
limitations to non-invasive subsurface survey techniques, therefore, Ramboll does not guarantee that
all subsurface anomalies will be identified. Cleared boring locations will be marked in the field and
coordinates for identified anomalies and a report with the GPR recordings/diagrams will be prepared
by the GPR surveyor and provided to the Client.

In addition, a physical site inspection will be performed prior to drilling mobilization to the site to
assess the potential future viability of the monitoring wells prior to proceeding with abandonment and
to evaluate the potential presence of subsurface utility lines (electrical, sewer, etc.) that may act as
potential preferential migration pathways for soil vapor. The assessment of the monitoring wells will
be accomplished by scraping off the asphalt and gravel surface covering and attempting to plumb the
depth of the well 1 1g a bailer or milar clean device. If the wellsa able to be pluml {tot

depth near the known total well depth, the well will be further assessed for its viability to be
refurbished for its potential future use.
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Task 2 - Conduct Soil Vapor Sampling

As part of the building survey summarized in Task 1 above, Ramboll will coordinate with HC to identify
the four requested sub-slab probe locations that are appropriate for soil vapor evaluation and will not
interfere with current site operations.

il Vapor Point Installation, Integrity Testin "l Pressure ©° 7 ‘ng

Four semi-permanent sub-slab sampling probes (i.e., mini VaporPins® or equivalent) will be installed
using a hand-held hammer drill. Two (2) additional probes, one inside the maintenance building and
one outside in or near the AST shed, will be installed to monitor sub-slab differential pressure using a
differential pressure recorder (e.g., Ominguard 4 or equivalent). The probes are designed to be
countersunk into the slab with a removable cap about the size of a quarter set flush with the slab
surface. The probes are unobtrusive, with an air-tight seal and can be re-used as needed in the future.
At each sub-slab probe, integrity testing using a helium shroud or water dam will be conducted to
verify there is an adequate seal between indoor air and the sub-slab environment. Any probes that
don't pass the integrity test will be adjusted or re-installed, as needed. The final sub-slab sampling
probe locations will be field-measured to nearby building benchmarks and their locations recorded in
field drawings.

The sub-slab probes will be installed at least 72 hours prior to the start of sub-slab testing to allow
any vapors that may emanate from below the slab during installation and integrity testing to dissipate
and not cause cross-contamination of indoor air. Differential pressure monitoring will commence at the
pressure monitoring probes upon completion of the integrity testing with data logged until the
completion of the sub-slab soil gas, indoor and outdoor air testing.

Sub-slab Soil Vapor Point Sampling

Sub-slab soil vapor samples will be collected at each of the sub-slab soil gas probe locations. The si -
slab samples will be collected into laboratory-supplied, batch-certified 6-liter Summa® canisters
equipped with a regulator calibrated by the analytical laboratory to sample of over an approximately
8-hour period. Prior to testing, the probes and associated sample tubing train will be tested for
integrity using “shut-in”t  procedures.

Outdoor Air =~ '~ 7 "action (QA/QC)

Concurrent with the sub-slab vapor testing, two outdoor ambient air reference samples, one upwind
and one downwind, based on prevailing wind direction on the day of sampling, will be collected for
comparison to the soil vapor data. In addition, one field blank and one duplicate soil vapor sample will
be collected for quality assurance/quality control samples.

vy Ana' s

Upon completion of sub-slab soil vapor sample collection activities, the Summa® canisters will be
delivered to a TCEQ-approved laboratory for analyses via USEPA Method TO-15 as requested by the
TCEQ for the following:

e Indoor soil vapor samples and QA/QC Samples - total petroleum hydrocarbons (TPH) samples, and
volatile organic constituents (VOC)
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e AST Shed Samples — TPH and benzene.

The samples will be analyzed under a standard turn-around-time (TAT) of ten (10) business days from
delivery to the laboratory.

Task 3 - Plugging and Abandonment of Monitoring Wells

Assuming the monitoring well inspection performed under Task 1 indicates the site wells are not viable
for refurbishment and re-use, or the results from soil vapor sample analysis indicates no future use of
these wells is required, Ramboll will employ a TDLR credentialled Water Well Driller to mobilize to the
site and complete the plugging and abandonment of the wells according to the TDLR Title 16, Part 4,
Chapter 76 requirements. Ramboll will remove surface completions and stand-alone concrete pads, if
present, for up three monitoring wells, up to 20 feet deep. Ramboll will provide the State Plugging
reports to HC and include a brief narrative of the plugging activities with the APAR documenting site
sampling activities.

Task 4 - Data Evaluation and APAR

Following the receipt of the laboratory data, Ramboll will evaluate the analytical results in accordance
with TCEQ Risk Based Exposure Limits (RBEL) for non-carcinogenic air for inhalation of TPHs and for
carcinogenic air inhalation of benzene and VOCs.

The evaluation will include comparison to established USEPA screening levels for soil vapor intrusion
(SVI) under commercial/industrial land use as well as the comparison to TCEQ’s RBELs. When using
TCEQ RBELs, Ramboll will assume an attenuation factor of 0.03 to derive screening levels for sub-slab
soil vapor. A data summary table will be generated and compared to the applicable screening levels.

An Addendum to the 2023 APAR Addendum will summarize the sampling results will be provided as a
stand-alone APAR Section 8 Air Assessment and Critical PCL Development that will be modified to
include assessment of the indoor and outdoor sub-slab soil vapor sample results. The report will
include Table 8A Outdoor Air Data Summary and Figure 8A Qutdoor Air COC Concentration Maps,
similarly modified. The tables summarizing the sampling results will be compared to the TCEQ RBELs
and USEPA vapor intrusion screening levels (VISL). The pressure differential measurements and
outdoor QA/QC air sample results will be presented as a separate QA/QC table, along with all relevant
field forms.

ESTIMATED BUDGET

Ramboll estimates that this Scope of Work can be completed for an estimated budget of $54,840,
including all labor, subcontractor, and direct costs, as summarized in the table below. The work will be
performed on a Time and Materials basis in accordance with our Standard Terms and Conditions
provided as Attachment A.

1 eemny e wiwre,

Subc  cting $6,330 $2,210 $0 $8,540
2) SV sampling $10,320 $2,930 $4,34U $1,730  $19,420
3) P&A $3,800  $220 0 $1,730 $5,840
4) Reporting $21,040 $0 $0 $0  $21,040
Total $41580 $5,360 $4,440 $3,480  $54,840
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CLOSING

We appreciate the opportunity to provide this proposal, and we look forward to working together with
you on this project. If you find this proposal acceptable, please sign and return to Ramboll as our
authorization to proceed.

Sincerelv.

Brian Glover
Principal, Regional Director, South

Sheri Larson, PG
Senior Managing Consultant

Hunt County
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PROPOSAL FOR SOIL VAPOR INVESTIGATION ACTIVITIES FOR THE HUNT COUNTY
PRECINCT NO. 2 BARN, 2020 GILMER STREET, TEXAS; T NO. 3064, CN601266299,
RN106614027, AGREED ORDER NO. 2011-031! ASW-E; DATED JANUARY 17, 2025

Accepl

Signatt

Name:

Title: oy

Date: MA - '_ﬁy ’lr\;'-g—
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TERMS AND CONDITIONS FOR SINGLE PROJECT SERVICES AGREEMENT
Proposal by Ramboll Americas Engineering Solutions, Inc. ("Ramboll”)
to
Hunt County (“Client”)

These terms and conditions shall govern and be a part of the proposal issued by Ramboll to Client (the
“Proposal”) along with any exhibits attached thereto, which, when executed by the parties, shall
constitute the sole and complete agreement between the parties with respect to the subject matter of
the Proposal, excluding all standard business forms and other oral or written materials (the

Y/ eement”).

Section 1. The Services

1.1 = pe of Services; Schedule: Subject to the terms and conditions set forth in the
Proposal and in the Agreement, Ramboll will perform the scope of services as explicitly set
forth in the Proposal (the “Services”). There are no implied Services. The scope of
Services or the proposed schedule set forth in the Proposal may not be altered by the
Client in any way, unless and until a Ramboll representative has approved such alteration
in writing. Ramboll will use reasonable commercial efforts to complete the Services within
the time frame stated in the Proposal. Ramboll may utilize employees from any of its
affiliates in order to perform the Services. Client represents and warrants that it has full
right and authority to have the Services performed, and that it has obtained all necessary
licenses and approvals for the Service to be performed.

1.2 Term{ °~° n: The Agreement may be terminated by either party: (a) upon thirty (30)
days prior written notice to the other; or (b) effective immediately upon written notice to
the other party if such other party declares itself insolvent, files an action in bankruptcy or
becomes the subject of involuntary bankruptcy proceedings, or fails to perform any of its
obligations hereunder or otherwise breaches the Agreement and does not remedy such
failure or breach within fourteen (14) days after written notice thereof. Client shall pay
Ramboll for all Services performed and expenses incurred prior to termination, plus
reasonable termination charges such as charges for third party cancellation and for
demobilization (including leaving the site in a safe condition and the site and project files
in good order) plus, in the event of termination by Ramboll under subsection (b), damages
under applicable law. Client’s obligations under the Agreement shali survive termination
of the Agreement and/or completion of the Services hereunder.

1.3 itional r Delay. Ramboll and its affiliates shall not be responsible or liable for
any additional cost to perform Services or other damages resulting from: (a) the lack or
insufficiency of performance by any person or entity not selected by, engaged by, and
responsible to Ramboll, (b) changes, delays or additional Services not necessitated by the
acts or omissions of Ramboll, (¢) delay in response to requests, applications or reviews by
Client or third parties, or (d) damage to underground utilities or structures not accurately
located on plans, maps or figures furnished to Ramboll.
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SINGLE PROJI S5ERVICES AGREEMEI
TERMS AND CONDITIONS

1.4

15

1.6

~ orting Reguirements: Client may be required under federal, state, provincial or
local statutes, laws, ordinances, codes, rules, orders or regulations (*Laws”) to report the
results of the Services to appropriate regulatory agencies. Ramboll is not responsible for
advising Client about Client reporting obligations and Client agrees that Client shall be
responsible for all reporting, except as specifically stated in Ramboll’s Proposal as part of
scope of work. To the extent Ramboll has an independent duty to report, it will endeavor
to provide Client with advance notice.

Force Majeure: Ramboll and its affiliates shall not be liable in any way because of any
delay or failure in performance due to circumstances or causes beyond its control, which
shall be deemed to include without limitation strike, lockout, embargo, epidemic,
pandemic, or other outbreak of disease, quarantine restrictions, riot, war, act of terrorism,
cyber-attack, flood, fire, act of God, act of the federal or state government, accident,
failure or breakdown of components necessary to order completion, Client, subcontractor
or supplier delay or non-performance, inability to obtain or shortages in labor, materials,
protective gear, other supplies or manufacturing facilities, compliance with any Law, or
circumstances or conditions which in the discretion of Ramboll may pose a material risk to
the health or safety of the employees of Ramboll, its affiliates or subcontractors. In any
such event, Ramboll is entitled to equitable compensation from Client for time expended
and expenses incurred with respect to the project.

Scope Dependent Provisions: Certain provisions dependent on the scope of Services
are set forth in Exhibit A, attached hereto and incorporated herein.

Section 2. Fees and Charges

2.1

2.2

Page 2 of 13

Fees: Client shall pay for all Ramboll time spent in performing the Services, including
travelling, at its then-standard rates for the type of Services (except to the extent
otherwise stated in the Proposal). Estimates of fees, recommendations and opinions are
made on the basis of experience and professional judgment; they are not guarantees. The
Parties shall promptly agree to equitable adjustments in the budget and schedule if any of
the following will result in increased fees or schedule delays in performing the Services:

(a) Client requests changes to the scope or extent of Services, (b) Ramboll encounters site
conditions that differ from those specified in the Proposal and are the basis for the scope
of work or otherwise are unanticipated, (c) significant changes in relevant Laws, or (d)
delays or disruptions for reasons beyond Ramboll’s control.

Reimbursable Expenses: Client shall reimburse Ramboll for all project-related expenses
including, without limitation, the following: travel (including, without limitation, vehicle
rental, airfare or train fare), priority mail, and overnight delivery, outside reproduction and
courier services, which will be billed at cost, plus fifteen percent. Notwithstanding the
foregoing, the use of Ramboll owned cars, trucks and vans will be charged at $125.00 per
day; the use of equipment and protective clothing will be billed in accordance with Ramboll
standard practice; and the cost of project-related communications, to include in-house
telephone, facsimile, postage, and reproduction, computers, data compilation, and
Computer Aided Design and Drafting ("CADD") will be charged at six percent of total labor
charges.
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2.3

2.4

2.5

2.6

Section 3

3.1

Page 3 of 13

Taxes: Client shall pay or reimburse Ramboll for (a) all sales taxes, use taxes, value
added taxes, duties, levies, and similar taxes or  )ositions imposed by any taxing
jurisdiction relating to the provision of the Services, and (b) to the extent that Services
are performed in a country where Ramboll has no permanent estabiishment, all
withholding taxes or similar impositions imposed by any taxing jurisdiction on the
provision of the Services.

- : Ramboll will invoice Client on a monthly basis using its standard invoice
format. This format provides for a general description of work performed and a summary
of professional fees, expenses, and other charges covered therein. For more detailed
invoicing requests, Client shall pay for invoice preparation time by staff members.

Payment: Client shall pay each invoice in cash within thirty (30) days after the invoice
date. Client shall pay late charges at the rate of 1.5 percent per month or the maximum
percentage allowed by Law, whichever is less, for any amounts not paid within thirty (30)
days of the invoice date. Ramboll has the right to stop work for, withhold work product
from, and/or terminate the Agreement or any Services hereunder in accordance with
Section 1.2 herein, and/or terminate any other engagement with Client, if any invoice to
Client remains unpaid for more than thirty (30) days past the invoice date. Client shall
make timely payment without condition, setoff, retainage, or contingency, inciuding
without limitation the closing of a transaction or obtaining financing. If Ramboll
determines that it is advisable/necessary to engage collection professionals and/or
commence collection proceedings (including, without limitation, by commencing formal
legal proceedings) to obtain payment on account of an unpaid invoice and Ramboll is the
substantially prevailing party in such proceedings, Client also shall pay Ramboll’s c¢ ction
costs and costs associated with an  uch proceedings, including, without limitation,
arbitrator fees, reasonable attorneys’ fees and a reasonable fee for the services of
Ramboll’s internal resources and its out-of-pocket expenses.

Currency Conversion: To the extent non-U.S. Ramboll affiliates provide Services, or
costs are incurred in currencies other than US dollars, currencies will be converted into US
dollars at the prevailing exchange rate(s) as at the end of the month during which
Services have been provided or costs have been incurred.

. Third Parties

£ “contractors: Except to the extent specifically agreed in writing by Ramboll, Client
shall directly contract/retain all other contractors whose services are required in
connection with a project (e.g., drillers, analytical laboratories, transporters). As a service
to CI 1t, Ramboll may advise with respect to selecting such other contractors and may
assist Client in coordinating and monitoring their performance, but Ramboll is not

respo e for such performance. Client all relei , indemnify, de d and hold

harml Ramboll and its affiliates and subcontractors and their respective directors,
officers, employees and agents (collectively, the *Ramboll Indemnitees”) from and against
any and all allegations, claims, costs (including reasonable attorney and expert fees),
damages, demands, expenses, fines, judgments, liabilities, liens, obligations, penalties,
personal injury, property damage, suits and other losses of any nature whatsoever
(collectively “Losses”) relating in any way to work performed by any contractor
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TERMS AND CONDITIONS

3.2

retained/contracted by Client. When, notwithstanding the foregoing, Ramboll
contracts/retains a subcontractor to perform a portion of the Services, all related expenses
shall be billed to Client as they are incurred, at cost plus 15 percent.

No Third-Party Reliance/Use: The Services including, without limitation, related
communications and deliverables/work product, and the contents of such communications
and deliverables/work product (collectively “Deliverables”), are solely for Client’s benefit
and may not be relied upon by or disclosed to any third party without Ramboll’s express
written consent; provided, however, Client may distribute or disclose the Deliverables to
its professional advisors or other parties involved in the underlying project or transaction,
including disclosures to governmental agencies or regulators, as applicable in connection
with Ramboll’s Services, in each instance on a non-reliance, informational only basis. In
addition, Client shall not attribute any statement to Ramboll without Ramboll’s express
written consent. Ramboll shall be entitled to injunctive relief preventing/prohibiting any
disclosure or attribution prohibited hereunder, and Client shall release, indemnify, defend
and hold harmless the Ramboll Indemnitees from any and all Losses arising from or
related to such unauthorized disclosure or attribution.

Section 4. Liabilities

4.1

Page 4 of 13

Performance Standards:

In performing the Services, Ramboll agrees to exercise professional judgment, made on
the basis of the information available and to use the same degree of care and skill
ordinarily exercised in similar circumstances by reputable consultants performing
comparable services in the same geographic area as of the time the Services are
rendered, and not according to earlier or later standards. Client acknowledges that
scientific, medical, and health and safety knowledge and expertise is always evolving, and
that Ramboll’s work, conclusions and opinions cannot fully anticipate or take into account
changes in knowledge or expertise that develop after the Services are performed. A
difference of opinion on a question of professional judgment shall not excuse Client from
paying when due for Services rendered.

Ramboll makes no guarantee that the Services shall meet any particular specification or
result except as specifically stated in the description of Services and then subject to all
qualifications, assumptions, changes of condition and correctness of information given to
Ramboll.

Ramboll represents that: (i) it shall comply with all Laws which apply to Ramboll in the
performance of the Agreement ; (ii) it shall obtain and maintain all permits or licenses
which it is required to obtain in order for it to perform the Services; and (iii) to the best
knowledge of Ramboli, without inquiry or investigation, the Services and work product
provided by Ramboll will not violate or infringe any third party’s patents, trade secrets,
trademarks, or other proprietary rights.

Other than the representations specifically set forth above in this section, RAMBOLL AND
ITS AFFILIATES MAKE NO WARRANTIES OR REPRESENTATIONS OF ANY KIND, EXPRESS,
IMPLIED OR STATUTORY, INCLUDING THOSE OF NON-INFRINGEMENT OR FITNESS FOR A
PARTICULAR PURPOSE, OR MERCHANTABILITY OF ANY PRODUCTS, OR AS TO ANY OTHER
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4.2

4.3

Page 5 of 13

MATTER, and the representations set forth above sl | supersede any oral or written
warranties or representations made or implied by Ramboll or any of Ramboll’s affili s or
their employees or representatives or in any of Ramboll’s brochures, manuals, catalogs,
literature or other materials.

The Services and all deliverables are rendered based on the specific circumstances and
conditions described in the Proposal and are intended for use by the Client only in
connection with the purpose set forth in the Proposal. Ramboll disclaims all warranties
relating to any other use and Client shall indemnify, defend and hold harmless the Ramboll
Indemnities against any and all Loss relating to such other use.

I~ arance: Ramboll shall maintain the following insurance coverage while it performs the
services: (a) statutory Workers Compensation and Employer’s Liability Coverage; (b)
General Liability for bodily injury and property damage of $1,000,000 aggregate; (c)
Automobile Liability with $1,000,000 combined single limit; and (d) Professional Liability
and Contractor’s Pollution Liability with a combined single limit of $1,000,000 per claim
and in the aggregate. If Client desires additional insurance coverage types or amounts
that Ramboll does not carry or special endorsements that Ramboll does not have in its
policies, all premiums associated with obtaining those coverages or endorsements shall be
promptly reimbursed by Client. At Client’s direction, Ramboll will provide Client with a
certificate of insurance and Ramboll will add Client and project site owner(s) and/or
tenants (if Ramboll will be working on property(s) not owned by Client) and any related or
affiliated persons or parties as an additional insured on Ramboll’s General Liability, Auto
Liability and Pollution Liability policies.

- nities:

Ramboll shall release, indemnify, defend and hold harmless Client and its affiliates and
their directors, officers, employees and agents from and against any and all Losses arising
out of or relating to the Agreement or the Services to the extent of such Losses that a
court or other tribunal of competent jurisdiction finds and concludes, in a final and non-
appealable order or judgment, directly resulted from Ramboll’s material breach of the
Agreement, gross negligence or intentional misconduct. Other than as set forth in the
preceding sentence, the Parties expressly acknowledge that the County’s authority to
indemnify and hold harmiess any third party is governed by Article XI, Section 7 of the
Texas Constitution, and any provision that purports to require indemnification by the
County is invalid. Nothing in this Agreement requires that the County incur debt, assess or
collect funds, or create a sinking fund.

An indemnified party hereunder (*Indemnitee”) will give prompt notice of any indemnified
claim to the indemnifying party (*"Indemnitor”). The Indemnitee shall have the right to
participate in the defense of any claim against it with counsel selected by it, subject to the
Indemnitor’s right to control the defense thereof. The fees and disbursements of such
counsel shall be at the expense of such Indemnitee, provided, that if in the reasonable
opinion of counsel to such Indemnitee, there exists a conflict of interest between the
Indemnitor and such Indemnitee that cannot be waived, such Indemnitee shall have the
right to control defense of the Claim against it, and the Indemnitor shall be liable for the
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4.4

Section 5

5.1

Page 6 of 13

fees and expenses of counsel to such Indemnitee in each jurisdiction for which such
Indemnitee determines counsel is required.

The Indemnitees and Indemnitor shall cooperate with each other in all reasonable respects
in connection with the defense of any claim, including making available records relating to
such claim and furnishing to the defending party, management employees of the non-
defending party as may be reasonably necessary for the preparation of the defense of
such claim. Such cooperation furnished by the Indemnitees shall be paid for on the basis
provided for in the Agreement.

Limitation ¢“ " " bility: Notwithstanding anything to the contrary set forth in the
Agreement;

Under no circumstances shall either party be liable to the other for any type of damages
other than direct damages (including loss of profits, loss of opportunity, loss of business,
loss of goodwill, or indirect, consequential, special, or punitive damages), even if such
party has been advised of the possibility of such damages, or for damages caused by the
other party’s failure to perform its obligations under Law or contract; and

In no event shall the aggregate liability of Ramboll and its affiliates in connection with the
Agreement or the Services exceed the an amount equal to three (3) times the amount
actually paid to Ramboll by Client for the Services, but in no event more than One Million
Dollars ($1,000,000), and Client specifically reieases Ramboll and its affiliates for any and
all Losses in excess of that amount. Ramboll and its affiliates shall have no liability in
connection with the Services, whether in contract, in tort, in negligence, breach of
statutory duty or otherwise unless it receives a claim in writing before the first anniversary
of completion of the Services.

. Information

Confidentiality:

The parties hereto each contemplate that, in connection with the Services and to facilitate
performance of their respective obligations hereunder, it may be necessary to provide the
other (the “Receiving Party”) with information that disclosing party (the “Disclosing Party”)
considers to be confidential information. Information received from a Disclosing Party (or
from one acting on its behalf) that the Disclosing Party identifies as confidential, or that,
by its nature clearly should be treated as confidential hereunder (collectively “Confidential
Information”), shall be maintained in confidence by the Receiving Party, which shall follow
reasonable and prudent practices to maintain the Confidential Information in confidence.
Confidential Information shall be used by the Receiving Party only for the purpose of and
in connection with its performance hereunder; provided that Ramboll alsoc may use any
info  tion received or generated in conni  on with the Services for the pt  )se of
improving its products and services.

Confidential Information does not include information that (i) was lawfully known to the
Receiving Party before receipt from the Disclosing Party; (ii) is or becomes publicly
available through no fault of the Receiving Party; (iii) is lawfully received by the Receiving
Party from a third party without a duty of confidentiality; (iv) is independently developed
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by the Receiving Party without use of Confidential Information; or (v) that counsel for the
Receiving Party determines is required to be disclosed by law (including, without
limitation, in response to a subpoena), provided that the party intending to make such
required disclosure, to the extent permissible and reasonably possible under the
circumstances, shall endeavor promptly to notify the Disclosing Party of such intended
disclosure in order to provide to the Disclosing Party an opportunity to seek a protective
order or other remedy and/or take such other action it deems necessary.

If Ramboll, its documents/records or its personnel are subpoenaed for production, for
deposition or other testimony, or for other legal process related to the Services (except in
connection with proceedings to resolve a dispute between Ramboll and Client related to
the Services), Client shall promptly pay Ramboll at its then current standard billing rates
for the efforts of its personnel in responding to such subpoena, and reimburse Ramboll for
related out-of-pocket expenses.

Data Privacy:

Each Party, as part of their contractual relationship and to perform their respective
obligations under the Agreement, will obtain and use, for administrative purposes only,
the following personal data about certain employees or other agents/representatives of
the other Party or third parties engaged by the other Party ("Engaged Third Parties”) who
are working to fulfil the Agreement:

i. Name;

ii. Name of employer (i.e. one of the Parties or an Engaged Third Party);
iii. Title; and

iv. Contact information, such as e-mail or phone number.

Each Party will collect and process such personal data as data controllers under, and
otherwise in compliance with, applicable data protection Laws.

Each Party further acknowledges and agrees that it has provided or will provide all of its
employees, agents and/or Engaged Third Parties, as applicable, who are working to fulfil
the Agreement, with a general notice about the other Party’s collection and processing of
their personal data. Such notice must comply with applicable data protection Laws
(including, to the extent applicable, Article 13 and 14 of the Regulation (EU) 2016/679,
the General Data Protection Regulation). Furthermore, each Party agrees to process such
personal data in accordance with applicable data protection Laws. Furthermore, to the
extent any such Law requires or provides for the parties to enter into a more detailed data
protection agreement or similar agreements to more fully set forth, as contemplated by
such Law, their respective data privacy obligations vis-a-vis services under the
Agreement, or otherwise, the Parties each agree to act reasonably and in good faith in
negotiating and executing such agreements.

fi
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ty: If Ramboll is required by the Agreement to deliver a particular
tinal written product to Client (the “Deliverable”), then, subject to section 3.2, the Client
shall own the Deliverable. To the extent there is any intellectual property included in the
Deliverable, then, subject to section 3.2, Ramboll hereby grants to Client a perpetual,
irrevocable, nonexclusive, royalty-free license to use such intellectual property solely as
part of the Deliverable, and in connection with the Client project for which the Services
were provided. Ramboll retains all other rights to its intellectual property. Client shall
release, indemnify, defend and hoid harmless the Ramboll Indemnitees from and against
any and all Losses relating to Client’s modification of or excerpts from the Deliverable or
use of the Deliverable other than in connection with the project for which the Services
were provided.

. Miscellaneous

Independent Contractor: Ramboll is acting as an independent contractor and shall
retain responsibility for and control over the means for performing the Services. Nothing
in these Terms and Conditions shall be construed to make Ramboll or any of its officers,
employees or agents, an employee or agent of Client.

Conflicts: Client recognizes and agrees that Ramboll and its affiliates may assist other
clients in matters that could be perceived as, or, in fact, may be adverse to the interests
of Client, including, without limitation, matters that relate to the same site or geographical
area, neighboring sites, the same acquisition opportunity or other issues in which Client
may have an interest. In each of those situations, Ramboll will take reasonable measures
to maintain separation between/among affected engagements, including, for example, by
establishing a separate team for each client and implementing reasonable ethical screens
between/among them.

Non-solicitation: During the performance of the Services and for 12 months thereafter,

Client will not solicit for employment, or hire as an employee or contractor, any personnel

of Ramboll or its affiliates, without first obtaining the written consent of a corporate officer
of Ramboll.

Assignments: Neither party shall assign its rights and obligations under the Agreement
or without the prior written consent of the other party, except in connection with a sale of
substantially all of the assets of such party; provided that, Ramboll may subcontract or
delegate Services or assign the Agreement to an affiliate without prior written consent of
Client.

Severability: The Agreement shall be enforced to the fullest extent permitted by Law. If
any provision of the Agreement is found to be invalid or unenforceable the provision shalil
be construed and applied in a way that comes as close as possible to expressing the
intention of the parties with regard to the provisions and that saves the validity and
enforceability of the provision.

Disputes:

The Agreement shall be governed by the Laws of the state of New Jersey, without regard
to its conflict of laws rules. Any dispute or controversy relating to the Agreement that is
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not resolved amicably shall be resolved by binding arbitration under the Commercial
Arbitration Rules of the American Arbitration Association, and judgment on a ision or
award rendered by the arbitrator(s) may be entered in any court of competent subject
matter jurisdiction sitting in the State of New Jersey. Unless otherwise agreed to by the
Parties, (i) the arbitration proceedings shall be presided over by a single arbitrator, uniess
the amount in controversy exceeds $500,000.00, in which case, the number of arbitrators
shall be three, one appointed by each Party and the third appointed by mutual agreement
of the other two and (ii) any and all depositions, oral argument, hearings, or similar
personal appearances shall take place in the State of New Jersey, or, at Ramboll’s election
in its sole discretion, in the U.S. state in which the Services primarily are provided. Any
decision or award by the arbitrator(s) shall be final and binding, and, except in the case of
fraud or gross misconduct by the arbitrator(s), no decision or award rendered by the
arbitrator(s) shall be appealable. Subject to Section 2.5 above, the arbitrator(s) shall have
discretion to designate one of the Parties as the prevailing party and to require the other
Party to reimburse such prevailing party for all or a portion of the costs and fees incurred
in such arbitration, including arbitrators’ fees, administrative fees, attorney’s fees, and
other reasonable out-of-pocket costs. The arbitration proceedings and arbitration award
shall be maintained by the Parties and arbitrator(s) as strictly confidential, except as is
otherwise required by Law, an order from a court or other tribunal of competent
jurisdiction, or as is necessary to confirm, vacate, or enforce any arbitral award and for
disclosure in confidence to the Parties’ respective auditors, attorneys, insurers, tax
advisors and similar professionals who themselves agree to maintain confidentially in
accordance with this subparagraph.

Neither Party shall be subjected to the foregoing arbitration requirement in the event of an
alleged, actual, or threated breach of an obligation under Sections 3.2, 5.1 or 5.3 above,
or that otherwise is reasonably likely to result in irreparable harm to that Party absent
immediate injunctive relief. In such event, the Party immediately may pursue by civil
action in and obtain from any court of competent subject matter jurisdiction sitting in the
State of New Jersey, or, at Ramboll’s election in its sole discretion, in the U.S. state in
which the subject products/services primarily are provided, injunctive and other equitable
relief to remedy any such breach or threatened breach, which remedy(ies) shall not be
exclusive, but, rather, shall be in addition to all other remedies and rights available at law,
in equity, or otherwise. The prevailing party in any such civil action shall be awarded its
costs and fees incurred in such civil action, including attorney’s fees and other reasonable
out-of-pocket costs.

Ramboll also shall not be subjected to the foregoing arbitration requirement in an action
strictly to collect unpaid invoices not exceeding $50,000.00 and/or to foreclose upon or
otherwise enforce any lien. In such event, Ramboll may pursue its fee claim in any court
of competent subject matter jurisdiction sitting in the State of New Jersey, or, at Ramboll’s
election in its sole discretion, in the U.S. state in which the subject products/services
primarily are provided.

-~ -

Anti-Corruption

At all times in connection with and throughout the course of the Agreement, the Parties
will comply with and will take reasonable measures to ensure that their employees,

nfi tial
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subcontractors, and agents will comply with all applicable laws, rules, regulations and
orders of any applicable jurisdiction, relating to corruption and bribery, e.g. under the US
Foreign Corrupt Practices Act and UK Bribery Act.

The Parties will comply with and wiil take reasonable measures to ensure that their
employees, subcontractors, agents and other third parties will comply with all applicable
laws, rules regulations and orders of any applicable jurisdiction, relating to sanctions and
export controls (including trade or financial sanctions under the laws and regulations of
the United Nations, the United States, the European Union and its Member States, the
United Kingdom or any other jurisdiction that is applicable to the Services). Each Party
further warrants, with respect to that Party and its affiliates, and also that Party’s and its
affiliates’ directors, executive officers, shareholders, and any person having a controlling
interest in any such entity, that no such parties or persons are (i) designated on the U.S.
Department of the Treasury, Office of Foreign Assets Control’s List of Specially Designated
Nationals and Other Blocked Persons and Consolidated Sanctions List, the U.S. State
Department's Non-proliferation Sanctions Lists, the UN Financial Sanctions Lists, the EU's
Consolidated List of Persons, Groups and Entities Subject to EU Financial Sanctions, and
the UK HM Treasury Consolidated Lists of Financial Sanctions Targets; or (ii) directly or
indirectly owned or controlled by such persons (any person or entity qualifying under (i) or
(i) is referred to herein as a “Restricted Person”).

The Parties further agree that the Parties shall notify each other in writing immediately if
(i) they are charged or convicted by a court of law for bribery or corruption; or (ii) a Party
or any of its directors, executive officers, shareholders or any person having a controlling
interest in that Party becomes a Restricted Person or becomes directly or indirectly owned
or controlled by one or more Restricted Persons.

Without prejudice to other termination rights under this Agreement, either Party may
terminate the Agreement immediately if the other Party or any of its directors, executive
officers, shareholders or any person having a controlling interest in the other Party
becomes a Restricted Person or becomes directly or indirectly owned or controlled by one
or more Restricted Persons.

Trade Restrictions: Ramboll will not provide development, design, manufacture,
assembly, testing, maintenance, repairs, instruction, advice, training, transmission of
know-how, or consulting services in relation to projects involving items that are subject to
applicable legal trade restrictions including restrictions on items that originated in Russia
or Belarus or that have been exported from Russia or Belarus (as such restrictions are
amended from time to time). The Client therefore represents and warrants that the project
will not require Ramboll to provide any of the services set out above, or any other
technical services, in relation to these items. Ramboll may terminate the agreement
immediately on written notice if Ramboll has cause to suspect that the project may involve
any services relating to any of the above items. The Client shall indemnify Ramboll
against all liabilities, costs, expenses, damages and losses (including but not limited to any
direct, indirect or consequential losses, loss of profit, loss of reputation and all interest,
penaities and legal costs and all other professional costs and expenses) suffered or
incurred by Ramboll arising out of a breach of this warranty and/or a termination by
Ramboll. In such circumstances Ramboll shall be entitled to invoice the Client, and to be
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paid, in respect of all work carried out and all expenses incurred by Ramboll up to and
including the date of notice of termination. Moreover, in such circumstances Ramboll has
no liability towards the Client.
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SCOPE DEPENDENT PROVISIONS

Each of the following provisions shall apply and be part of the Agreement to the extent it is relevant to
the scope of Services being performed:

1.

Authority, Access and Site Information: Client shall grant or obtain for Ramboll
reasonable access, at Client’s sole cost, to any sites (including adjacent sites) to be
investigated as part of Ramboll’s scope of work, free from interference by third parties. Client
shail also specify and describe to Ramboll in writing (a) the boundary lines of the site(s), (b)
the location of any underground materials or structures, including tanks, piping, water,
telephone, electric, gas, sewer, and other utility lines, (c) all hazardous site conditions or
hazardous materials, including providing copies of relevant Safety Data Sheets, and (d) all
other information necessary or desirable to allow Ramboll to perform the Services. Ramboll
shall have no liability relating to the foregoing matters except to the extent specifically
included in Ramboll’s scope of work; provided that, Client shall be responsible for any personal
injury or property damage or other Loss caused by incomplete or inaccurate information
provided by the Client or any other party.

gement ~° xisting M rials:

a. Client recognizes that there may be pre-existing conditions, contamination, substances,
wastes or materials, hazardous or otherwise (“Pre-existing Materials”) at sites to be
entered as part of the Services and acknowledges that Ramboiil has neither created nor
contributed to the existence of any Pre-existing Materials. Client also acknowledges that
some investigative procedures may carry the risk of release or dispersal of Pre-existing
Materials, even when exercising due care, and Client hereby waives any claim with respect
thereto except to the extent of damages caused by Ramboll’s gross negligence or willful
misconduct,

b. Client and not Ramboll shall be responsible for complying with all Laws in connection with
transportation, treatment, disposal and management of Pre-existing Materials. If Client
and Ramboll execute a Proposal for assistance in meeting such obligations, (i) Client shall
make the final selection of and take full responsibility for both the transporter and disposat
facility, (ii) Ramboll shall not be deemed to be an operator, generator or party who
arranges for transportation, treatment or disposal, and (iii) Client shall release, indemnify,
defend and hold harmless the Ramboll Indemnitees from and against any and all Losses
relating to a claim or allegation that Ramboll has any obligation or responsibility referred
to in this Section.
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c. To the extent that any term used above in this Section is defined ir or more plicat
Laws, such term as used herein shall have the broadest definition s herein or in any
such Law.
3. Environmental Professionals: Ramboll employees may serve as Environmental

Professionals under various state or Federal programs, which may include rendering opinions
about site assessments or remediation programs or outcomes and/or which may have Ramboll
employees assuming quasi-regulatory roles. In carrying out these functions for Client, the
Environmental Professional will select the investigations, data collection activities, remediation
or other services which, in the Environmental Professional's judgment are appropriate under
applicable statutes and regulations, to establish a basis for the Environmental Professional's
opinions. Client acknowledges that, under certain state or federal programs, the
Environmental Professionals may have an independent duty to report site conditions or other
information to a regulatory agency and Client agrees that the Environmental Professional may
make such disclosures as are required by Law without violating any confidentiality obligations
under the Agreement, provided that the Environmental Professional gives the Client notice
before (or if circumstances do not reasonably allow concurrently with) notifying the regulatory
agency. Client also acknowledges that a federal, state or local agency may review, comment
and/or audit Ramboll's services and may require additional site activities, even though
Ramboll and its Environmental Professionals have each performed its services in accordance
with the standard of care set forth in this Section 4.1 of the Agreement (the “Performance
Standards” section). Client agrees to compensate Ramboll for services performed in response
to such an audit at Ramboll's billing rates then in effect.

4, L ra rvices: Ramboll will conduct toxicology tests as prescribed in standard
industry methodology, which includes test acceptability requirements. From time to time the
quantity or quality of test organisms cannot be obtained. Ramboll will notify Client when this
occurs and suggest delaying the testing until such organisms become available. Ramboll will
conduct the tests at Client’s request but Ramboll will not be responsible for any test failures
that might occur under those circumstances.

5. Engagement by Law Fii —~ : If the Agreement is being executed by a law firm on behalf of
its client, the firm represents that the client has reviewed the Agreement and both the firm
and the client are bound by all limitations on liability and other provisions of the Agreement;
provided that, the client and not the firm will have the obligation to pay Ramboll’s fees and
costs.
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