TOWN OF SHERIDAN, INDIANA
AGREEMENT FOR PROFESSIONAL SERVICES
(New Fire Station Project)

THIS AGREEMENT FOR PROFESSIONAL SERVICES (“Agreement”), is made
this 27" day of October, 2025, (the “Effective Date”) by and between the Town of Sheridan,
Indiana, by and through the Sheridan Town Council (the “Town’) and The Etica Group, Inc.,
an Indiana corporation located at 8720 Castle Creek Parkway East Drive, Suite 400,
Indianapolis, Indiana (the “Professional”’). The Town and the Professional are each a “Party and
collectively the “Parties.”

RECITALS

WHEREAS, the Town intends to plan and develop a conceptual site and floor plan for a
new fire station for the Sheridan Fire Department (the “Project”); and

WHEREAS, Professional is experienced in providing the professional services covered
in the Scope of Services attached hereto as Exhibit A relating to the production of design and
conceptual drawings and related activities as described in Exhibit A; and

WHEREAS, the Town desires to hire Professional as a non-exclusive independent
contractor for the purpose of providing the professional services referenced herein; and

WHEREAS, Professional is qualified and properly licensed to perform the services
described herein and desires to provide the Town with the professional services, pursuant to the
terms hereof; and

WHEREAS, this Agreement evidences the agreement between the Parties for the
services described below.

NOW THEREFORE, in consideration of the foregoing recitals and the mutual
covenants and conditions set forth herein, the Parties mutually agree as follows:

SECTION 1. INCORPORATION OF RECITALS.
The foregoing recitals are hereby incorporated into this Agreement and made a part hereof.
SECTION 2. SCOPE OF SERVICES.

The Town desires to engage Professional as an independent contractor for the services set forth
in this Agreement and in the scope of services set forth in Exhibit A attached hereto and
incorporated herein (the “Services”). Professional desires to provide the Services to the Town as
set forth herein. The Parties acknowledge that the Project is being undertaken by the Town for
the benefit of the public and Professional will coordinate the Services with the Town’s designee
in Section 3.1 and representatives of the Town to the extent requested by the Town. The Parties



may add additional scope of Services by written endorsement of the same with such other
additions to this Agreement as are acknowledged in writing by both Parties.

SECTION 3. THE TOWN 'S RESPONSIBILITIES
The Town shall:

3.1 Designate a person or persons with authority to act on the Town’s behalf in all matters
concerning the Services which may be changed by written notice to Professional. The Town’s
designee is Chief Travis Stern (the “Chief’) of the Sheridan Fire Department (the
“Department”). The Chief will act as the Town’s representative and will assist Professional in
coordinating communication with the Town and the Department.

3.2 Furnish to Professional all studies, reports and other available data in the Town's
possession that it considers reasonably pertinent to the Services and obtain additional existing
reports and data as are reasonably required for Professional to perform the Services, all of which
Professional shall be entitled to rely upon in performing such Services unless in its review of the
same, Professional determines that such information is not consistent and fails to promptly so
notify the Town.

33 Arrange and make all provisions for Professional to enter upon any designated Project
Site (“Project Site”) and any required adjacent properties as reasonably required for Professional
to perform the Services and/or additional services.

34 Make reasonably available to Professional for consultation, as needed, such individuals
as are necessary for Professional to provide the Services and/or additional services to the Town.

3.5  Neither the Town’s, the Chief’s or their respective representatives’ review, approval or
acceptance of, nor payment for, the Services shall be construed to operate as a waiver of any
rights under this Agreement nor shall it relieve Professional of its responsibilities to perform the
Services as set forth herein.

SECTION 4. PROFESSIONAL'S RESPONSIBILITIES

4.1 Professional shall provide the Services in a timely manner and within the time periods,
and in the manner provided by this Agreement.

4.2  Professional agrees to provide the Services and to execute its responsibilities hereunder
by following and applying at all times professional and technical guidelines consistent with
professional and technical guidelines and standards on projects of similar size and complexity in
major metropolitan areas in the United States. The Town reserves the right at any time to direct
in writing changes in the services provided, or to otherwise change the scope of the work
covered by this Agreement, subject to Professional’s acceptance thereof. Any difference in price
or time of performance resulting from such changes shall be equitably adjusted after receipt of
documentation from Professional in such form and detail as the Town may reasonably require.



4.3

4.4

Professional represents and agrees as follows:

4.3.1 Professional represents that it has engaged as its subcontractors for the Project
those firms or individuals identified in Exhibit B which entities together with
Professional comprise the “Project Design Team”. Professional understands and agrees
that the members of the Project Design Team shall be employees or contractors of
Professional only and not of the Town.

4.3.2 Professional is fully responsible for the performance of the Project Design Team
with regard to: (a) payment of the Compensation as set forth in Section 5 below, (b)
oversight, (¢) coordination and (d) direction regarding the Services and matters set forth
in Exhibit A. Professional shall be fully responsible for the performance and accuracy of
all Services performed by the Project Design Team as if Professional performed all of the
Services directly.

4.3.3 The Services are personal services of a professional nature, and the members of
the Project Design Team are of primary importance to the Town. Consequently,
Professional may not replace members of the Project Design Team without first notifying
the Town and receiving approval of the Project Design Team replacement member.
Professional shall notify the Town as soon as possible should any member of the Project
Design Team notify Professional of a desire to terminate its relationship with
Professional as a member of the Project Design Team. The Town reserves the right, in its
sole discretion, to agree to (a) a replacement member with no increase in the
Compensation, (b) a replacement member with an increase in the Compensation, (c)
decrease Compensation to pursue engagement with a party of the Town’s choice to
complete the tasks for which the departing member was responsible or (d) other options
elected by Town in its sole discretion.

4.3.4 The assignment of Professional’s project manager and other key members of
Professional’s Project Design Team is of primary importance to the Town. Accordingly,
the Parties agree that in the event of the death, disability or departure from employment
of any of the key members of the Project Design Team, the Town may, in its discretion,
terminate this Agreement.

4.3.5 In the event of termination of this Agreement as provided for in this Section 4, the
Town shall be free and may without liability to or obstruction from Professional, enter
into a new contractual relationship with any party of Town’s choice, including any
member of the Project Design Team, to complete the Services.

Professional shall perform the Services consistent with the professional skill and care

ordinarily provided by consultants practicing in the same or similar locality under the same or
similar circumstances (“Standard of Care”). The Professional shall perform its services as
expeditiously as is consistent with such professional skill and care and the orderly progress of the
Project. Notwithstanding any other representations made elsewhere in this Agreement or in the
execution of the Project, the Standard of Care shall not be modified. Upon notice to Professional,
and by mutual agreement between the parties, Professional shall, without additional



compensation, correct those Services not meeting the Standard of Care. Professional shall be
responsible for the professional quality, technical accuracy, and the coordination of Services
furnished by the Professional under this Agreement, including any Services provided by a
subcontractor to Professional.

4.5  Professional has read and understands this Agreement and agrees that Professional’s
written acceptance or commencement of any work or services under this Agreement shall
constitute Professional’s acceptance of its terms and conditions.

4.6  Professional shall maintain all books, documents, papers, accounting records and other
evidence pertaining to the cost of Services incurred and shall make such materials available at its
office at all reasonable times during the Term of this Agreement, and for three (3) years from the
date of final payment under the terms of this Agreement, for inspection by the Town and its and
their successors or assigns.

SECTION 5. COMPENSATION

As full and complete compensation for the Services performed by Professional
hereunder, and subject to the terms and conditions contained in this Agreement, the Town shall
pay Professional as set forth below:

5.1 Compensation for Services shall not exceed the amount indicated in Exhibit A
“Compensation” unless agreed to in writing by the Town.

5.2 If additional professional services not included in the Services are required (“Additional
Service”) and Professional desires to provide the Additional Services or needs to hire outside
sources for performance of the same, Professional shall so notify the Town in writing with an
explanation of the need for Additional Services and the qualifications of the outside source (if
any). If the Town agrees in writing to the Additional Services, the Town shall pay or reimburse
Professional for the actual cost of such Additional Services. Approved Additional Services
performed by Professional shall be at the hourly rates indicated in Exhibit A attached hereto.
Professional understands and agrees that any and all outside sources so hired shall be employees
or contractors of Professional only and that Professional shall be responsible for such services as
if performed directly by Professional. Professional warrants and indemnifies the Town for and
from any and all costs, fees, expenses and/or damages incurred by the Town as a direct or
indirect result of the Additional Services or use by Professional of outside sources.

53 Professional shall submit detailed monthly invoices with all necessary supporting
documentation requested by the Town no later than the seventh (7") day of each month with
payment to be received no later than thirty (30) days thereafter. Amounts outstanding for more
than sixty (60) days shall carry interest at the rate of eight percent (8%) per annum. Amounts
disputed in good faith may be withheld by the Town without the incurrence of interest.

54 Reimbursable Expenses are included in the Compensation stated in Section 5.1.



5.5 While Exhibit A reflects the Services contracted for by the Town hereunder, both Parties
recognize that completion of certain steps may necessitate the addition of new items, the
reduction of others, the rearrangement of the sequence or a combination of the foregoing. At
such time that Professional or the Town, anticipates that it is necessary, either may call a
meeting, and discuss for presentation to, and approval by, the Town, a change to Exhibit A.
Professional shall not perform Services that constitute Additional Services outside of the scope
of Exhibit A without the prior written approval of the Town.

5.6  In the event an invoice amount is disputed, the Town shall notify Professional in writing.
If such dispute is not resolved to the Parties’ satisfaction within thirty (30) days after notice of
such dispute is sent by the Town to Professional, the Parties shall submit such matter to dispute
resolution under Rule 2 of the Indiana Rules for Alternative Dispute Resolution in accordance
with Section 7.30.

SECTION 6. TERM

Subject to the termination provisions set forth in Section 7 below, this Agreement shall be in
effect from the Effective Date through the date on which the Services are completed as set forth
in Exhibit A, and for a period of two (2) years after such date, unless otherwise agreed by the
Parties hereto and evidenced in a written agreement or amendment hereto. The representations,
warranties, covenants, agreements and indemnification obligations of Professional contained
herein shall survive the provision of Services and the completion, cancellation and/or termination
of this Agreement.

SECTION 7. MISCELLANEOUS
7.1 Town Property.

Any and all documentation generated by Professional pursuant to this Agreement shall be the
Town's exclusive property and shall be disclosed only to the Town and its authorized
representatives and to no other person without the Town's prior written permission. Professional
shall keep confidential all working and deliberative material pursuant to Ind. Code 5-14-3-
4(b)(6). All information shall only be made public at the direction of the Town. During the
performance of the Services, Professional shall be responsible for any loss or damage to the
documents while they are in Professional’s possession and Professional shall pay the expense to
reproduce them.

7.2 Termination.

The Town reserves the right to terminate or suspend this Agreement for any or no reason upon
notice thereof to Professional. In the event of termination, Professional shall deliver to the Town
the documents and records described herein to be Town property, including, but not limited to,
all data, drawings, specifications, reports, notes or estimates completed or partially completed
and any and all other documents in Professional’s possession supplied by or created for the
Town as part of the Services, or provided by others at the Town’s or Professional’s request.
Thereafter, Professional will be paid for that portion of the Services properly and fully performed



and reimbursable expenses incurred prior to termination and not in dispute. For purposes of
clarification, Professional shall be paid the percentage of the lump sum estimate that the Town
determines in good faith to be the same percentage of Services performed pursuant to the terms
of this Agreement and not in dispute. Disputed invoice amounts shall be resolved as set forth in
this Agreement.

7.3 Default.

In the event Professional: (a) repudiates or breaches any of the terms of this Agreement,
including Professional’s warranties; (b) fails to perform Services as specified by the Town; (c)
fails to make progress so as to endanger timely and proper completion of Services and does not
correct such failure or breach within thirty (30) days (or such shorter period of time as is
commercially reasonable under the circumstances) after receipt of written notice from the Town
specifying such failure or breach; or (d) becomes insolvent, files, or has filed against it, a petition
in bankruptcy, for receivership or other insolvency proceeding and does not remove the same
within thirty (30) days, makes a general assignment for the benefit of creditors or, if Professional
is a partnership or corporation, dissolves, each such event constituting a Default hereunder, the
Town shall have the right to (1) terminate immediately upon delivery of written notice all, or any
part, of this Agreement, without further liability to the Town; (2) perform or obtain, upon such
terms and in such manner as it deems appropriate in its sole discretion, the Services which were
to be provided by Professional from other sources and Professional shall be liable to the Town
for any costs incurred in performing or obtaining such Services; and/or (3) exercise any other
right or remedy available to the Town at law or in equity.

In the event the Town: (a) repudiates or breaches any of the terms of this Agreement; (b) fails to
make payment for Services as provided herein; or (c¢) becomes insolvent, files, or has filed
against it, a petition in bankruptcy, for receivership or other insolvency proceeding and does not
remove the same within thirty (30) days, makes a general assignment for the benefit of creditors,
Professional shall have the right to terminate this Agreement immediately upon delivery of
written notice all, at which time the Town shall remain liable for payment for the Services
properly and fully provided prior to termination.

7.4  RESERVED
7.5 Delays and Extensions.

Professional agrees that no charges or claim for damages shall be made by it for any delays from
any cause whatsoever, including any delay beyond the Town’s reasonable control during the
progress of any portion of the Services. Such delay, if any, shall not be compensated by
damages for delay and shall be compensated for only by an extension of time to perform the
Services for such period as may be reasonably determined by the Town. It being understood,
however, that the permitting of the Professional to proceed to complete any of the Services, shall
in no way operate as a waiver on the part of the Town of any of its rights herein.
Notwithstanding the foregoing, an exercise of the Town’s termination rights shall not be
considered a delay for purposes of this section.



7.6  Force Majeure.

Any delay or failure of either Party to perform its obligations hereunder shall be excused if, and
to the extent, it is caused by an event or occurrence beyond the reasonable control of the Party
and without its fault or negligence, such as, by way of example and not by way of limitation, acts
of God, actions by any governmental authority (other than the Town), government regulations,
orders or controls (including, but not limited to, shelter-in-place orders, construction
moratoriums, quarantine, epidemic or pandemic orders), court injunction, fires, floods,
windstorms, explosions, riots, natural disasters, wars, or sabotage; provided that notice of such
delay ( including the anticipated duration of the delay) shall be given by the affected Party to the
other Party within five (5) business days after discovery of the cause of such delay. During any
such period of delay or failure to perform by Professional, the Town, in its sole option, may
purchase some or all of the same or similar Services and or additional services from other
sources and reduce the Services required of Professional hereunder by such degree, without
liability to Professional or the Town, or have Professional provide some or all of the Services
and/or additional services from other sources at times requested by the Town and for the fee or
prices set forth in this Agreement.

7.7 Liens.

Professional shall not cause or permit the filing of any lien on any of the Town’s property or the
Project Site. In the event such a lien is filed of record related to Professional’s or Professional’s
subcontractor’s Services, and Professional fails to remove it within ten (10) days after the date of
filing thereof, by payment or bonding, the Town shall have the right to pay such lien or obtain
such bond, all at Professional’s sole cost and expense. Professional shall indemnify and hold
harmless the Town from and against any and all liabilities, losses, claims, costs, attorney fees,
expenses and/or damages incurred by the Town in connection with any such lien or the removal
thereof.

7.8 Indemnification.

Professional shall indemnify and hold harmless the Town and its officials, officers, employees,
and legal representatives (collectively “Indemnities’) from and against all loss, liability, claims,
judgments and liens invoked by third-parties, including reasonable attorney’s fees and expenses,
to the extent resulting from any intentional or negligent act or omission of Professional, any of
its employees, agents, suppliers, contractors or subcontractors in the performance of the Services,
regardless of whether or not such claims, damages, costs or expense is caused in part by a party
indemnified hereunder. Professional shall be responsible for keeping the Town advised as to the
status of any claims made for damages against the Professional resulting from work performed
under this Agreement.

7.9  Binding Effect.
The Town and Professional and their respective officers, agents, partners, successors, executors,

administrators, assigns and legal representatives are bound to the other Party to this Agreement,
and to the officers, agents, partners, successors, executors, administrators, assigns and legal



representative of such other Party in all respects as to all covenants, agreements and obligations
of this Agreement not illegal nor otherwise unenforceable in law or equity; provided that,
nothing contained in this Agreement shall result in the personal liability of any officer, employee
or agent of either Party.

7.10  No Third Party Beneficiaries.

Except as provided herein, nothing contained herein shall be construed to give any rights or
benefits hereunder to anyone other than the Town or Professional.

7.11  Relationship.

The relationship of the Parties hereto shall be as provided for in this Agreement, and Professional
shall in no fashion be deemed to be an employee of or in joint venture with the Town.
Professional shall act as an independent contractor at all times during the performance of its
Services, and no term of this Agreement, either express or implied, shall create an agency or
fiduciary relationship. In this regard, Professional and all of its employees, contractors, outside
sources, subcontractors and other persons shall not be employees of the Town. Furthermore,
Professional shall have all responsibility to pay to or for its employees, contractors, outside
sources, subcontractors and other persons, all statutory and contractual benefits and obligations
and any other benefits and/or obligations as due and at its discretion. The Town shall not be
responsible for any of the foregoing, but rather the Compensation to be paid hereunder by the
Town to Professional shall be the full compensation and monies required of the Town to be paid
to Professional for Services fully and properly performed. Professional hereby warrants and
indemnifies the Town for and from any and all costs, fees, expenses and/or damages incurred by
the Town as a direct or indirect result of any statutory, contractual or other claim for wages,
benefits or otherwise by any employee, outside source, contractor, subcontractor or other person
claiming by or through Professional regarding or related to the subject matter of this Agreement.

7.12 Insurance.

Professional shall procure and maintain with an insurer licensed to do business in Indiana
Professional Liability Insurance and such other insurance as is necessary for the protection of the
Town and Professional from claims for damages or otherwise under workers’ compensation,
occupational disease and/or unemployment compensation acts, because of negligence, errors and
omissions, because of injury to or destruction of property, including, but not limited to, personal
injury, sickness, disease or death of any and all of Professional’s employees, agents, contractors,
subcontractors or outside sources, and/or because of injury to or destruction of property. The
coverage amounts shall be no less than those amounts set forth on Exhibit C attached hereto and
incorporated herein by this reference. Nothing contained herein shall operate or be construed as
limiting the amount of liability of Professional to the above-enumerated amounts. Within five
(5) business days of the execution of this Agreement, Professional shall submit to the Town for
review and approval an ACORD Certificate of Insurance indicating the above required coverages
and naming the Town and its officials, officers, employees and legal representatives as additional
insureds on all policies except workers’ compensation and professional liability insurance. Upon
receipt, the Certificate of Insurance shall be attached hereto as Exhibit D. Such insurance shall



be carried with financially responsible insurance companies and be satisfactory in form and
coverage to the Town. Such coverages shall be kept in force for a period of two (2) years after
the completion of Services for the Project, and professional liability shall be kept in force for
three (3) years after completion of the Services. The certificate evidencing insurance coverage
shall provide that the Town will be given thirty (30) days prior written notice in the event of
cancellation of the policies. The Additional Insured coverage shall be primary and non-
contributory to any of the Additional Insureds insurance policies. The additional insured
coverage shall apply both to ongoing operations and completed operations.

7.13  Government Compliance.

Professional warrants, consistent with the Standard of Care required herein, that the Services
shall conform to all federal, state, and local laws and regulations governing the Services, and all
provisions required thereby are hereby incorporated by reference.

7.14 Discrimination Prohibition.

Professional represents and warrants that it and any of its employees, agents, contractors,
subcontractors and outsides sources shall comply with all existing laws of the United States, and
the State of Indiana and the local jurisdiction where the Services are rendered prohibiting
discrimination against any employee or applicant for employment in the subcontracting of work
and/or in the performance of any Services contemplated by this Agreement with respect to hire,
tenure, terms, conditions or privileges of employment or any matter directly or indirectly related
to employment, subcontracting or work performance hereunder because of race, religion, color,
sex, handicap, national origin, ancestry, age, disabled veteran status or Vietnam era veteran
status. The Town reserves its right to exercise all remedies provided in Ind. Code §5-16-6-1 for
any person so discriminated against. Breach of this provision shall constitute a material breach
of this Agreement.

7.15  Severability.

If any provision or portion of this Agreement is held to be invalid, illegal or unenforceable by a
court of competent jurisdiction, that provision or portion thereof shall be stricken, and all other
provisions of this Agreement which can operate independently of such stricken provision shall
continue in full force and effect.

7.16  Notice.
Any notice, invoice, order or other correspondence required to be sent under this Agreement

shall be in writing and either hand-delivered or sent by first-class U.S. mail, postage prepaid,
addressed to the Parties at the following addresses:

TOWN: PROFESSIONAL:
Town of Sheridan, Indiana The Etica Group, Inc.
c/o Elizabeth Walden, Clerk-Treasurer Toby J. Winiger, AIA, Director of Architecture



506 South Main Street 8720 Castle Creek Pkwy E Dr, Suite 400

Sheridan, IN 46069 Indianapolis, IN 46250
Phone: 317-758-5293 Phone: 317-319-9432
Email: ewalden@sheridan.in.gov Email: twiniger(@eticagroup.com

Brian C. Bosma

Kroger, Gardis & Regas LLP

111 Monument Circle, Suite 900
Indianapolis, Indiana 46204-5125
317-692-9000

beb@kgrlaw.com

Notwithstanding the above, the Parties may electronically provide to the other Party any notices
required or permitted by this Agreement, provided that such notice shall also then be sent as
required by this section within three (3) business days from the date of such electronic notice.

7.17  Governing Law.

This Agreement shall be governed by and construed in accordance with the laws of the State of
Indiana. The Parties further agree that, in the event a lawsuit is filed hereunder, they waive any
rights to a jury trial they may have, agree to file any such lawsuit in an appropriate court in
Hamilton County, Indiana, only, and agree that such court is the appropriate venue for and has
jurisdiction over this Agreement.

7.18  Waiver.

Any delay or inaction on the part of either Party in exercising or pursuing its rights and/or
remedies provided hereunder or by law shall not operate to waive any such rights or remedies
nor in any way affect the rights of such Party to require such performance at any time thereafter.

7.19  Exhibits.

All exhibits and/or appendices referenced herein, whether marked Exhibit, Appendix, or by some
other title, shall be considered a part of this Agreement as though fully set forth herein.

7.20  Assignment.

Professional shall not assign or pledge this Agreement whether as collateral for a loan or
otherwise and shall not delegate its obligations under this Agreement without the Town’s express
prior written consent. The Town may assign this Agreement but only to the City of Carmel,
Indiana or Clay Township of Hamilton County, Indiana.

7.21  Entire Agreement.

This Agreement contains the entire agreement of and between the Parties hereto with respect to
the subject matter hereof, and no prior written or oral agreement, understanding or representation

10



pertaining to such subject matter shall be effective for any purpose. No provision of this
Agreement may be amended, added to or subtracted from except by an agreement in writing
signed by all Parties hereto or their respective successors in interest. To the extent that any
provision contained in this Agreement conflicts with any provision contained in any exhibit
attached hereto, the provision contained in this Agreement shall prevail. Any conflict between
this Agreement and the exhibits and attachments hereto shall be resolved in favor of the terms of
this Agreement.

7.22  Representation and Warranties.

The Parties represent and warrant that they are authorized to enter into this Agreement and that
each person or entity executing this Agreement has the authority to bind such Party or the Party
which they represent, as the case may be.

7.23  Advice of Counsel.

The Parties warrant that they have read this Agreement and understand it, are fully aware of their
respective rights, have had the opportunity for the advice and assistance of an attorney
throughout the negotiation of this Agreement, and enter into this Agreement freely, voluntarily
and without any duress, undue influence, coercion or promise of benefit, except as expressly set
forth herein.

7.24  Headings.

All headings and sections of this Agreement are inserted for convenience only and do not form
part of this Agreement nor limit, expand or otherwise alter the meaning of any provision hereof.

7.25  Counterparts.

This Agreement may be executed in any number of counterparts, each of which shall be deemed
to be an original and all of which shall constitute one and the same agreement.

7.26  Attorney Fees.

In the event that either Party shall bring an action or legal proceeding for the alleged breach of
any provision of this Agreement or any representation, warranty, covenant or agreement herein
set forth, or to enforce, protect, determine or establish any term, covenant or provision of this
Agreement or the rights hereunder of either Party, the prevailing Party shall be entitled to recover
from the non-prevailing Party, as a part of such action or proceeding, or in a separate action
brought for that purpose, reasonable attorney’s fees and costs, expert witness fees and court costs
as may be fixed by the court or jury.

7.27 Notification of Errors.

Professional and the Town shall each provide prompt written notice to the other if they become
aware at any time of any material fault or defect in the Project or defect in Professional’s work,
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including any errors, omissions or inconsistencies in, or non-conformance with, any construction
documents for the Project, any of the Services delivered pursuant to this Agreement, any of the
services or information provided by or to the Town or any other materially adverse information
relating to the Project.

7.28 Causes of Action.

Causes of action between the Parties to this Agreement pertaining to acts or failures to act shall
be deemed to have accrued and the applicable statutes of limitations will commence to run either
on the date of substantial completion of the Project (for acts or failures to act occurring prior to
substantial completion), or, in the event of an act or failure to act occurring after the date of
substantial completion, the date the act or failure becomes known or reasonably should have
been known.

7.29  Confidentiality.

Professional shall treat all information relating to occurrences at the Project Site (including
without limitation events, discoveries and communications) and all information supplied to
Professional by the Town as confidential, proprietary information owned by the Town.
Professional shall not itself release or permit persons or entities under its control to release such
information to third parties or to private or public agencies or make or permit persons or entities
under its control to make public announcements or publicity releases relating to such information
without the Town’s prior written consent. A violation of the provisions of this section shall
constitute a material breach of this Agreement.

7.30  Dispute Resolution.

If the Parties have a dispute regarding the application or interpretation of any provision of this
Agreement or the breach thereof, the Professional shall, within thirty (30) days after such dispute
arises, submit its claim, in writing, to the other Party attaching all supporting documentation.
Should the receiving Party request additional documentation or information, the other Party shall
provide such documentation and/or information promptly. Within thirty (30) days after
receiving a written claim and all requested documentation and information, the other Party shall
respond with its position and proposed resolution of the dispute. If the other Party rejects the
proposed resolution, the Parties agree to endeavor to settle the dispute in an amicable manner by
mediation under Rule 2 of the Indiana Rules for Alternate Dispute Resolution, with a mediator
selected by agreement of the Parties. The Parties shall share equally in the costs of mediation. If
such dispute has not been resolved within 45 days, either Party may submit such matter to the
Circuit or Superior Court of Hamilton County, Indiana for resolution. As a condition precedent
to Professional initiating any court proceeding, Professional must first comply fully with the
provisions set forth in this section. Either Party may file for injunctive relief or specific
performance without following the provisions of this section in order to avoid eminent harm or
damage.

7.31 Time.

12



Time is of the essence of this Agreement. Professional agrees to exercise diligence in the
performance of its Services consistent with the agreed upon project schedule, subject, however,
to the exercise of the generally accepted Standard of Care for performance of such Services.

7.32  Compliance.

Professional acknowledges that the Town is a political subdivision of the State of Indiana and is
required to include certain compliance provisions in its contracts under Indiana law.
Consequently, Professional shall comply with all state, federal, and municipal laws, regulations,
and standards applicable to its activities pursuant to this Agreement including, but not limited to,
the requirements imposed by Ind. Code §22-9-1-10 (non-discrimination) as set forth in Section
7.14 above, the provisions of Ind. Code §5-22-16.5 (disqualification for dealings with
Government of Iran), and the provisions of Indiana Code § 5-22-5-1.7 (requiring E-verify for
new employees and prohibiting employment of unauthorized aliens). Each of the foregoing
provisions are incorporated herein as if set forth in full and Professional hereby certifies that it is
in compliance with each such provision and shall remain in compliance therewith throughout the
term of this Agreement. By its signature below, Professional certifies under the penalties of
perjury that: (i) it does not knowingly employ any unauthorized alien; (ii) it is enrolled in and
verifies the work eligibility status of all its newly hired employees through the E-Verify program
as defined in Ind. Code §22-5-1.7-3; (iii) it shall not knowingly employ or contract with an
unauthorized alien nor retain an employee or contract with a person that Professional
subsequently learns is an unauthorized alien; (iv) it shall require its subcontractors who perform
work under this Agreement to certify to Professional that the subcontractor does not knowingly
employ or contract with an unauthorized alien and that the subcontractor has enrolled in and is
participating in the E-Verify program; and (v) Professional shall maintain the forgoing
certifications for three (3) years following the completion or termination of this Agreement.

IN WITNESS WHEREOF, the Parties hereto have made and executed this Agreement on the
date appearing above.

TOWN OF SHERIDAN, INDIANA THE ETICA GROUP, INC.
W %yﬁ By: Q«WM /Vacé/o/%
SllaS DeVaney, III JeSS|Ca Nlckloy
Town Council President President/CEO
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EXHIBIT “A”

Scope of Services and Fees

[See attached Scope of Services letter dated August 1, 2025]
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SCOPE OF SERVICES AND FEE PROPOSAL

Date:
August 4, 2025

Project:
Sheridan Fire Department

Sheridan, Indiana

Prepared for:
Sheridan Fire Chief

Travis Stern
506 Main St.
Sheridan, IN 46069

Prepared by:
The Etica Group, Inc.

8720 Castle Creek Parkway East Drive
Suite 400
Indianapolis, IN

1|Pag:e



Sheridan Fire Department New Station Study
August 1, 2025 Professional Services Proposal

1.0

2.0

3.0

Project Purpose

The purpose of this study is to develop a conceptual site and floor plan for a new fire
station for the Sheridan Fire Department. This effort will help guide the planning and
budgeting process for a modern, operationally effective, and community-responsive fire
station facility.

Scope of Service

Task 1: Site Analysis and Planning

Evaluate potential or designated site(s) for suitability, including:
e Vehicular circulation and emergency access

Parking requirements (staff, visitors, apparatus)

Existing and potential utility connections

Preliminary drainage and stormwater considerations
Coordinate with city/town planning officials if needed

Task 2: Space Needs Assessment

Conduct interviews with department leadership and stakeholders to assess:
e Apparatus Bay requirements (number, size, drive-through vs. back-in)
Living space needs (day room, kitchen, dining)

Bunk room configuration (shared vs. private, gender-neutral options)
Restroom/shower arrangements

Administrative space (offices, report rooms)

Equipment and gear storage

Training and meeting rooms

Task 3: Conceptual Site and Floor Plan Development
Create multiple conceptual design scenarios considering:
e One-story vs. two-story configurations

Operational efficiency and response time

Zoning and site utilization

Site layout diagrams

Floor plan concepts

3D massing models (if requested)

Task 4: Evaluation and Recommendation
Compare design options based on:
Functionality and future expansion potential

e Construction cost implications

e Site development requirements

e Recommend a preferred option based on analysis and stakeholder input
Schedule

The feasibility study will be completed within 4-6 weeks following Notice to Proceed.
Proposed meetings include:
e Kickoff Meeting — Site tour and interviews
e Midpoint Review — Space needs validation and preliminary concept plan(s)
e Final Presentation — Conceptual plan, 3D views, and cost summary

2|Page



Sheridan Fire Department New Station Study
August 1, 2025 Professional Services Proposal

4.0

5.0

Compensation

The total fee for professional services described in this proposal is a lump sum of
$15,000, inclusive of reimbursable expenses. Invoices will be issued monthly based on
progress, with net payment due in 30 days.

If services and Scope of Work materially change from the scope noted herein, The Etica
Group, Inc. reserves the right to submit a change notice for approval by the Sheridan
Fire Department. All changes in scope of work shall be approved in writing by the
Sheridan Fire Department prior to commencement of said work. Scope of Work is
limited to the proposed project area and services as described in the Scope of Services.

Authorization
If the above proposal is acceptable, please sign below to authorize commencement of
services:

Client: Sheridan Fire Department

By:_

Name: Travis Stern
Title: Fire Chief
Date:

Architect / Engineer: The Etica Group, Inc.

By:
Name: Toby J. Winiger, AIA
Title: Director of Architecture
Date: August 1, 2025

3]



EXHIBIT “B”

Professional’s Subcontractors

None
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EXHIBIT “C”

Required Insurance Coverage

Workers Compensation & Disability
Employer’s Liability:

Commercial General Liability
Bodily Injury:

Property Damage:

Comprehensive Auto Liability

Bodily Injury:

Property Damage:

Comprehensive Umbrella/Excess Liability

Each occurrence and aggregate
Maximum Deductible

Professional Liability
Each Claim/Occurrence

Annual Aggregate
Maximum Deductible/Retention

e CGL policy shall include coverage for property damage for the X (explosion), C
(collapse) and U (underground) hazards. Such insurance shall cover liability arising from
premises, operations, independent contractors, products-completed operations, personal
and advertising injury, and liability assumed under an insured contract (including the tort

Statutory Limits

$ 500,000 policy limit

$1,000,000 each occurrence;
$1,000,000 aggregate;
$2,000,000 each occurrence;
$2,000,000 aggregate;

$1,000,000 each occurrence;
$1,000,000 aggregate;
$1,000,000 each occurrence;
$1,000,000 aggregate;

$5,000,000
$ 10,000

$1,000,000
$2,000,000
$ 125,000

liability of another assumed in a business contract).

e The Commercial General Liability limits above shall apply on a per project basis for this

Project.

e Additional Insured Certificate shall comply with Section 7.12.

e The Town may waive or reduce any of the above requirements.
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EXHIBIT “D”

Certificate of Insurance

[To be Attached]
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