HUNTSVILLE TOWN
RESOLUTION NO. 2025-5-1-B
GMI CONTRACT FOR MAPPING SERVICES

A RESOLUTION OF HUNTSVILLE TOWN, UTAH, ADOPTING A
CONTRACT FOR GEOGRAFPHIC MAPPING, INC, FOR WATER LINE
MAPPING SERVICES.

WHEREAS, Huntsville Town (hereafter “Town”) is a municipal corporation, duly
organized and existing under the laws of the State of Utah;

WHEREAS, Utah Code §10-3-717 allows the governing body of Huntsville Town to
exercise all administrative powers by resolution including rental and use of municipal

property;

WHEREAS, Huntsville Town has need of GIS mapping services on the culinary and
secondary water lines;

WHEREAS, Huntsville Town desires to enter into an agreement with Gateway Mapping
Inc, to perform Geographic Information Systems (“GIS”) service and/or support pertaining to
Routine GIS Services

WHEREAS, the Town desires to approve this contract for GIS services from Gateway
Mapping, Inc;

NOW, THEREFORE, be it resolved by the Town Council of Huntsville Town, Utah, as
follows:

Section 1: Agreement. The Mayor is hereby authorized to finalize and execute the terms of
the contract with set forth in Exhibit “A” attached hereto and incorporated herein
by this reference.

Section 2: Extension. The Mayor is responsible and authorized to extend the term of the
Lease Agreement and otherwise manage the contract according to the terms

provided therein.

Section3:  Effective Date. This Resolution shall be effective immediately upon adoption.

PASSED AND ADOPTED by the Town Council on this 1¥ day of May, 2025.

Resolution 2025-5-1-A — Contract with JUB, Gateway Mapping, Inc.
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ROLL CALI VOTE; AYE | NAY | RECUSED | EXCUSED

Mayor Richard Sorensen X
CM Lewis Johnson X
CM Sandy Hunter X
CM Artie Powell X
CM Bruce Ahlstrom )(
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NikRi'Wolthuis, Deputy Clerk — Huntsville Town
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CERTIFICATE OF PASSAGE AND PUBLICATION OR POSTING

In accordance with Utah Code Annotated §10-3-713, 1953 as amended, I, the Town Clerk of
Huntsville Town, her eby certify that the foregoing Ordinance was duly passed and published or

posted a 1red law. o
/<ye7ﬁ /t & DATE: 9/ 5 / 2025

DepWCle/ﬁ( "Ifluntsvﬂle Town

Resolution 2025-5-1-A — Contract with JUB, Gateway Mapping, Inc.
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CATEWAY Gateway Mapping, Inc.
INC. AGREEMENT FOR PROFESSIONAL SERVICES

8 LUR Comtpany

GMI Project No.: 92 .25-
GMi ProJect Manager; DMM

This Agreement for Professional Services is entared inte and effective this 6th day of March 2025, between Hunstville Town, hereinafter referrad fo
as the "CLIENT” and Gateway Magping, [nc., a Utah corparation ("GMI"),

WITNESSETH:

WHEREAS, the CLIENT desires GMI to perform Geographic Information Systems (“GIS") services and/or support pertaining to Routine GIS Services
(the “Project”}. and

WHEREAS, GMI is willing to provids GIS sarvices to the Client on the terms and conditions set forth herain,
NOW, THEREFCRE, the CLIENT and GM|, for good and valuable considaration and intending to be legally bound, agree as follows:
CLIENT INFORMATION AND RESPONSIBILITIES

The CLIENT has provided or will provide to GMI complete and aceurate details and full Information of the CLIENT'S requirements, including design
objectives and constraints, capacity and performance requirements, flextbility and expandability, and schadule expactations thatwere used te determine
the Services set forth in Attachment 1. GMI has relled upon such details and information from the Client in sefting the Services and the fees for such
Services and budgetary limitations, and all necessary information upan which GMI can rely for completeness and accuracy.

The CLIENT will furnish to GMI-as required for performance of the Services, computer hardware and software Information, data gatherad by CLIENT
or prepared by ofthers, paper and digital files, surveys of record, property descripticns, dimensions, and other special data, consultations, and any
other infarmation raquesied by GMI (collectively, and together with the maierials and other items includad in the definition of "Data” In the Terms and
Conditions, all of which GM! may use and rely upon for completenass and accuracy in performing the Services. Unless otherwise indicated in GMI's
Services, CLIENT will pay for all computer software, licenses, internet service fees, or associated hardware or scftware costs required for the Project.
For all Deta associated with this project, sven with respect to Data loaded onte CLIENT'S hardware by GMI, CLIENT shall be solely responsible for
establishing and maintaining data security policies, procedures, and measures (*Data Sacurity”} designad to ensure: (a) the security and
confidentiality of the Data, (b} the pratection against anticipated threats or hazards to the sectirity or intagrily of the Data (including, without limitation,
proteciions against cyber-attacks), and (¢} the protection against unauthorized access or use of the Data.

CLIENT will also timely review drafts of information and materials delivered by GMI ("Deliverables™), which may include Data or other matiers to be
delivared to CLIENT as a Service. '

In addition, the CLIENT will also furnish to GMI those items described in Attachment 1.

PROJECT REPRESENTATIVES

The CLIENT and GMI hereby designate their authorized representativas to act on thelr behalf with respect to the Services and responsibilitiss under
this Agreement. The following designated representatives are authorized to receive notices, transmit information, and make decisions regarding the
Project and Services on behalf of their respective parties, except as expressly limited herein. These representatives are not authorized to alter or mod ify
the terms and conditions of this Agreement,

Forthe CLIENT:

Name Shannon 8mith Work telephone 501-745-3420
Address 7474 East 200 South Celi phona 619-508-4034
Mail to PO Box 267
Huntsville, UT 84317 E-mail address ssmith@huntsvilleutah.gov
For GAL:
Name Danika Montgomery Work telephone 801-547-0393
Address 466 North 900 West Cell phone
Kaysville, UT, 84037 E-mail address dmontgomery@jub.com

In the vent any changes are made to the Authorized Repressntatives or other contact information listed above, the CLIENT and GM] wilt furnish each
other timely, written notice of such changes. :
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SERVICES TO BE PERFORMED BY GMI

GMI will perform the Services set forth in Attachment 1, in a manner consistent with the applicable standard of care.
GMI's Services shall be limited to those expressly set forth in Attachment 1, and GMI shall have no other obligations, duties, or respansibilities for the
Project except as provided in this Agreement. GMI will not provide CLIENT with any Data Security services.

Additional work that GMI performs in relaton to the Project at the written request or acquiescence of the CLIENT, including work not described in
Attachment 1, hereof on the date of execution of this Agreement, shall constitute “Services” for purposes of this Agreement and may be set forth in a
supplement titled Authorization for Additional Services, and shall be subject to the terms and conditions of this Agreement. Any such additional
Services that GMI perfarms, that are not set forth In an Authorization for Additional Services shall be paid by the Client to GMI an a time and
materials basis,

SCHEDULE OF SERVICES TO BE PERFORMED
GM! will perform said Services set forth in Attachment 1, in a manner consistent with the applicable standard of care.

The delivery dates will be equitably adjusted as the Project progresses for any changes in scope, character or size of the Project as requested by the
Client or for delays beyond the cantrol of GMI.

FEE AND REIMBURSABLE EXPENSES

The CLIENT will pay GM| for the Services and relmbursable expenses as described in Attachment 1. A ten percent administrative fee will be
applied to sub-consultant invoices.

Reimbursable expenses are expenditures by GMI for items or services purchased by GMI| from third parties in furtherance of performing the
Services, including withaut limitation, data acquisition, special printing, mailing and shipping, travel costs, per diem, and lodging.

File Folder Title: Huntsville Town - Routine GIS Services
Remarks: ) R

A Notice to Proceed, by the CLIENT, verbal or written, or execution of the Agreement shall constitute acceptance of this
Agreement. THE TERMS AND CONDITIONS ON PAGES 3 AND 4, INCLUDING RISK ALLOCATION, ARE PART OF THIS
AGREEMENT. All modifications to the Agreement must be in writing and signed by both parties.

IN WITNESS WHEREQF, the parties hereto have executed this Agreement as of the day and year first above written. The
parties represent and acknowledge that they have autherity to execute this Agreement.

CLIENT: GATEWAY MAPPING, INC.:
Hunstville Town 466 North 900 West
NAME STREET )
7474 East 200 South Kaysville, UT, 84037
STREET CITY./ STATE / ZIP.CODE
Huntsville, UT 84317 | i, 9 oo,
CITY !/ ?IF,S}TE I ZIP CODE/;' BY '(Sighéture)_ —
£ f' N Kasey Hansen, General Mananger
x,,@ff’(’s'i?f;?t“_'?)_ ok o \ e L NAME / TITLE
v R\(\ v ONAEV Town el X Attachment 1 — Scope of Services,
: g d Basi
NAME T TITLE Apiliasibic Schedule and Basis of Fee
Attachments or [ Attachment 2 — Special Provisions
z Exhibils to this
BY lgnatim) Agreement are
indicated as
ADDITIONAL NAME / TITLE marked.
DISTRIBUTION: Accounting; Project File; CLIENT 119
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Gateway Mapping, Inc.
TERMS AND CONDITIONS to the
AGREEMENT FOR PROFESSIONAL SERVICES

GENERAL

Tha CLIENT acknowledges and agrees that requirements governing the
Project may be ambiguous and otherwlse subject to varlous and possibly
contradictory Interpratations and GMI is, therefere, only responsible to use its
reasonable professional efforts and judgment to interpret such requirements,
Accerdingly, CLIENT should prepare and plan for clarlfications or modifications
which may Impact both the cost and schedule of the Project.

GMI shall not be responsible for acts or omissions of any other parly
involved in the Project, Including but net limited to the following: the failure of
CLIENT or a third party to follow GM|'s recommendations; safety programs and
precautions selected by third parfies; compliance by CLIENT or third parties
with laws, rules, regulations, ordinances, codes, orders or autherity; and delays
caused by CLIENT or third parties.

GMI shall not be required te execute any documents, no matter by whom
raquested, that would result in GMI's having fo certify, guarantee or warrant
the existance of conditions.

Any sales tax or other tax on the Services rendared under this Agreement,
additional costs due fo changes In regulation and a five percent fee for cradit
card payment transactions shall be pald by the CLIENT.

CLIENT grants GMI the unrestricted right to {ake, use, and pubhsh
Images, or edited images, of the project site and workers for GMI and parent
company purposes including, buf not [limited to, website, infranet, and
markefing. This right shall survive the termination of thls Agreement.

Nothing hereln shall create a fiduclary duty between the parties.

DATA AND DOCUMENTS

Data. "Data” means (a) pinted materials, electronic files, and other
communication or Information formats whether devaloped &y GM| or third parties,
and (k) the Data defined In the “Customer Information and Responsibilities”
clausa of the body of Agreement above. CLIENT acknowledges that Data may
not ba compatible with CLIENT'S computer system and may ke subject to
translation efrors or undetectable alteration or deterloration. GM{ makes no
representation regarding the integiity of the Data or the compatibility of the Data
delivered with the CLIENT'S computer system. The CLIENT Is responsible to
communicate hardware and software specifications In order to minimize
incempatibilities.

Accuracy. {Jata accuracy is limited to the accuracy and tolerances of the
Data generated by GMI or Information provided by others. Data, therefore, shall
not be considered an accurate representation of actual field cond'tions for any
purposa including, but not limited to, design, construction, land surveying,
property boundaries, or ulility location.

LIMITATION OF LIABILITY

NEITHER GMI NOR ANY OF ITS AGENTS, OFFICERS, EMPLOYEES,
PARTNERS, SUCCESSORS, OR ASSIGNS (COLLECTIVELY, THE "GMI
PARTIES") SHALL BE LIABLE FOR ANY DIRECT OR INDIRECT LOST
PROFITS, ANY DIRECT, INDIRECT, SPECIAL, OR CONSEQUENTIAL
DAMAGES OF ANY TYPE, FROM (1) CLIENT'S FAILURE TO MAINTAIN
ADEQUATE DATA SECURITY MEASURES, INCLUDING WITHOUT
LIMITATION, DAMAGES ARISING FROM LOST DATA OR FRCM A DATA
BREACH OR CYBER ATTACK OCCURRING WITH RESPECT TO THE DATA,
OR {2) OTHERWISE ARISING OUT OF OR IN CONNECTION WITH THIS
AGREEMENT OR THE SERVICES PROVIDED HEREUNDER, EVEN IF GM|
HAS BEEN ADVISED BY CLIENT OF THE POSSIBILITY THE DAMAGES.

INDEMKIFICATION

CLIENT shall, to the fullest extent permitted by law, defend, indemnify and
hold the GM| Partles harmless from any and all clalms, damages, losses, costs,
and expenses (collectively, “Claims”™), Including atiomey fees, arising out of,
refated to, orresulting from (a) the use, madification, misuse, or retse of the Data,
including but not limited to, claims Invelving the completeness or accuracy of the
Data, (b) data breaches or cyber-aitacks involving the Data (regardless of where
the Data s hosted), (¢) use of the Data by the CLIENT or third parties, {d} from
the acts, errore, or omissions of CLIENT cr third partles involved in the Project,
in each instance whether a Claim Is based upon breach of contract or warranty,
tort {including negligence), strict abilily or statutory liability or any other cause of
action.

DISCLAIMER OF WARRANTIES Services will be performed In accordance
with the care and skill ordinarily used by members of the subject profession
praciicing under like circumstances at the same time and in the same locality,
EXCEPT AS SET FORTH IN THE FOREGOING SENTENCE, GMI
SPECIFICALLY DISCLAIMS ANY REPRESENTATICNS OR WARRANTIES,

EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, ANY
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REPRESENTATIONS OR WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE OR THAT THE DATA WILL BE
UNINTERRUPTED OR ERROR FREE. THE GMI| PARTIES SHALL NOT BE
RESPONSIBLE FCR ANY

DAMAGES WHATSOEVER THAT RESULT FROM MISTAKES, OMISSIONS,
INTERRUPTIONS, DELETION OF FILES, ERRORS, DEFECTS, DELAYS IN
OPERATION OR TRANSMISSION, ANY ELECTRONIC “VIRUS " “ADWARE"
OR “MALWARE" OR ANY FAILURE OF PERFORMANCE RESULTANT
FROM USE OF THF DATA.

DATA REUSE

Data. Data develeped by GMI pursuant to this Agreement are instruments
of service with respect to the Prcfect inwhich both CLIENT and GMI wilt retain
a proparty interest. Data provided by a third-party will be subject to third-party
reuse provisions.

Data Reuse. GLIENT may add to, modlfy, or allow third-party access to
the Data in connaction with thelr GIS operafions and maintenanca. CLIENT
acknowisdges and agrees that GMI shall retain & common law, statutory and
other reserved rights {o the Data in GMI's possessiaon, Including the copyright
therelo (except date owned or produced by a third party}. Further, CLIENT is
not granted any rights in connection with any trademarks or service marks of
GMI, any of its suppliers, or any third parties whose components are offsred in
conjunctlon with or as a component of the Data.

Reuse Restrictions. Reuse of the Data, inciuding rause or modification
by the CLIENT or reuse by an enfity not a parly to this agreement, will be at
CLIENT'S sole risk and witheut llabillty or legal exposure to GMI.

SOFTWARE OWNERSHIP

If work under this Agresment includes the creation of custom software
applications or websites requiring GMI-developad code, GMI will retain
ownership and rights to any source code or compuiter software wiitien for use
by the CLIENT. GMI has sole discretlon to sell, redistribute, modify or market
software developed under this contract. CLIENT Is purchasing licenses of the
software for usa and benefit but not for sale, redistribution, or modification.
CLIENT will be bound by the terms and Conditions as set forth in the soflware
license agreement which is part of the software installation. GMI will also retain
sole ownership and rights to any copyrighted materals produced for CLIENT
beneflt Including software dccumentaﬁion or other proprietary materials.

OPFINIONS OF COST AND PROJECT FINANCIAL INFORMATION

GMI's opinions of probable Project costs, if any, are to be made on the
basls of GMI's experience, and represent GMFPs best judgment as a
professlonal service provider, familfar with the GIS industry.

CLIENT agrees that GMI is not acting as a financlal advizor fo the CLIENT
and does not owe CLIENT or any third party e fiduciary duty pursuant to
Section 168 of the Exchange Act with respect to GMI's professional Services.
GMI will not give advice or make specific recommendations regarding
municipal securities or investiments and ls thersfore exempt from registration
with the SEC under the municipal advisor's rule. CLIENT agrees to retain a
registered financial municipal advisor as appropriate for Project financing and
implementation.

TIMES OF PAYMENTS

GMI shall submit monthly statemants for Services rendered and for
expenses Incurred, which statements are due on presentation. CLIENT shati
make prompt monthly payments, If CLIENT fails to make any payment in full
within thirty (30) days after recelpt of GMI's statement, the amounts due GMI
will acerue interest at the rate of 1% per month from said thirtieth day or at the
maximum Interest raie allowed by faw, whichever Is less.

If the CLEENT fails to make payments when due or otherwise is In breach
of fhis Agreement, GMI may suspend performance of Services upon five {5}
days’ notlce to the CLIENT. GMI shalt have no liabiiity whatsoever to the
CLIENT for any costs or damagas as a result of such suspension caused by
any breach of the Agreemeant by the CLIENT. Upan cure of breach or payment
in full by the CLIENT within thirly {30) days of the date breach occurred or
payment s due, GMI shall resume Services under the Agreement, and the time
schedule and cornpensation shall be equitably adjusted fo compensate for the
period of suspensfon, plus any ofher reasonable time and expense necessary
for GMI fo resume performance. If the CLIENT falls to make payment as
provided herein and curs any other breach of this Agreement within thiy (30)
days after suspension of Services, such fallure shall constitute a material
breach of this Agreement and shall be cause for termination of this Agreement

by GMI.
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CLIENT shall promptiy review GMI's Invoices and shall notify GMI in
writing of any dispute with said invoice, or portion thereof, within thirty {30} days
of recaipt. Failure to provide notice to GMI of any dispute as required herein
shall constitute a walver of any such dispute. CLIENT shall pay all undisputed
porticns of such Invoice as required by this Agraement, Client shali not withhold
any payment or portion thereof as an offset to any current or prospective claim.

TERMINATION .

The obllgatior: to provide further Services under the Agreement may be
terminatad by efther party upon thirly (30) days' written notice, if this Agreemant
Is terminated by efther party, GMi will be paid for Services (including any
additional Services) rendered and for expenses Incurred. In addition to any
other remedies at law or equlty, if the Agreement is terminated by the CLIENT
for reasens other than GMI's material breach of this Agreement, or is
terminated by GMI for CLIENT's material breach of this Agreement, GMI shall
be pald a termination fee which shall include: the cost and expense GMI incurs
in withdrawing ifs labor and rescurces from the Project, the costs and experise
Incurred by GMI to cbtain and engage in a new Project with the laber and
resourges withdrawn from the Prolect, and the lost profit on the remaindar of
the work.

RISK ALLOCATION

In recognition and equitable alfocation of relative risks and benefits of the
Project, CLIENT Ilimits the total aggregate lability of GMI and its employess
and censuitants, whether in fort or In contract, for any cause of action, as
follows: 1) for insured liabilities, to the amount of insurance then availakle to
fund any settlement , award, or verdict, or 2) If ne such insurance coverage Is
held or available with respect to the cause of action, twenty five thousand
dellars ($25,000.00) er one hundred percent (100%) of the fee paid to GM|
under this Agreement, whichever is less. GMI carifes professional liakility
insuraince and will provide a cerilficate of insurance at the request of the
CLIENT. For purposes of this section, attorney fees, experi fees and other
costs Incurred by GMI, its employees, consuftants, Insurance carriers in the
defense of such clalm shall be Included in calculating the total aggregate
lrability.

The CLIENT agrees that GMI is not responsible for damages arising
direcily or Indirectly from any delays for causes beyond GMi's confrol. For
purposes of this Agreament, such causes include, but are not limited to, strtkes
or other lakar disputes; emergsncies or acts of God; failure of any government
agency or other third party to act in a timely manner; faflure of performance by
the CLIENT or the CLIENT's contraciors or consultants; or discovery of any
hazardous substance or differing site conditions. In addition, if the delays
resulting from any such causes Increase the cost or time required by GMI fo
periorm its Services in an orderly and efficlent manner, GMI shall be entitled to
an equitable adjustment in schedule and compensation.

Notwithstanding any other provision contained within this Agreement,
nothing shall be construed so as fo void, vitiate, or adversely affect any
insurance coverage held by either party {o this Agreement, The CLIENT furiher
agrees thaif, to the fullest extent permitted by law, no shareholder, officer,
director, or employee of GMI shall have personal liability under this Agreemeant,
or for any matter in connection with the professional services provided in
connecilon with the Project,

Nelther GLIENT nor GMI shall be responsible for incidental, indirect, or
consequeniial damages.

RIGHT OF ENTRY

The CLIENT shall provide GMt adeguate and timely access to alf property
reasonably necessary to the performance of GMI and lis subconsultant's
services, The CLIENT understands that use of testing or other equipment may
unavoidably cause some damage, the corraction of which, or compensation
for, Is expressly disclaimed by GMI. Any such costs incurred are CLIENT's sola
rasponsibility.

MEDIATION BEFORE LITIGATION

Any and all disputes arising cut of or related to the Agreement, axcept for
the payment of GMI's fees, shall he submitted to nonbinding madtation before
a mutually-acceptable mediator az a condition pracedent to litigaticn or other
binding adjudicative procedure unless the parfies mutually agree ctherwise,
The CLIENT further agrees fo include a similar mediation provigion in all
agrzements with Independent contractors, consultants, subconiractors,
subconsultants, suppliers and fabricators on the Project, thereby providing for
mediation as the primary method for dispute resolution among all the parties
invalved in the Project. In the event the parties are unable to agres on a
medlator, sald mediator shall be appointed by a court of competent jurisdiction
or, If not possiblz, the American Arbitration Assaoclation, If a dispute relates to,
or fs the subject of a lien arising out cf GMIs Serices, GM! or its
subconsultants may proceed in accordance with applicable law to comply with
the lien notice and flling deadlines prior to submission of the matter by
mediatien.
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LIMITATIGN PERIODS

For statutes of Imitation or repose purposes, any and all CLIENT claims
shall be deemed te have accrued no later than the date of substantial
completion of GMI's Services.

LEGAL FEES
For any acflon arising out of or relaling to this Agreement, the Services,
or the Prolect, each parly shall bear its cwn attorney’s fees and costs.

SURVIVAL

All express representations, walvers, Indemnifications, and limitations of
liakility Included in this Agreemeant will survive its completion or termination for
any rsason.

EXTENT OF AGREEMENT

In entering into thls Agreement, neither parly has relied upon any
statement, estimate, forecast, projection, representation, warranty, action, or
agreement of the other party except for those expressly contained in this
Agreemant. CLIENT shall include a similar provision in its contracts with any
contractor, subcontractor, or consultant stating that any such contracter,
subcontractor, or consultant s not relying upor any statement, sstimate,
forecast, projection, representation, warranly, actlon, or agreement of GMI
when entering into its agreement with CLIENT,

This Agreement represents the entire and integrated agreement between
fhe CLIENT and GMT and supersedes all prior negotiations, representations or
agreements, either written or oral. The Agreement may be amended only by
written instrument signed by beth CLIENT and GMI,

In the event any provision hereln or portion thereof iz invalid or
unenforceablae, tha remaining provisions shall remaln valid and enforceable.
Waiver or a breach of any provision is not a waiver of a subsequent breach of
the same of any other proviston,

SUCCESSORS AND ASSIGNS

Neither party shall assign, sublet, or transfer any rights or inferest
{including, without limitation, moneys that are due or may beceme dus) or
claims under thls Agreement without the prior, sxpress, written consent of the
other, except to the extent that any assignment, subletting, or transfer is
mandated or restricted by law. Unless specifically stated in any written consent
to an assignment, no assignment will release the assignor from any obligations
under this Agreement.

No third party beneficlary rlghts are intended or created under this
Agresment, nor doss this Agreement create any cause of action in favor of any
third party herefo. GMI's Services under this Agreement are being performed
solely for the CLIENT's bensfit, and no other party or entity shall have any claim
against GMI because of this Agreement or the performance er nonperformanice
of Services hereundzr. In the evant of such third party claim, CLIENT agrees
ta indemnify and hold GM! harmiess from the same. The CLIENT agrees to
require a similar provision in all contracts with contractors, subcontractors,
consultants, vendors and other entlties involved in the Project to carry out the
intent of this provision to make express to third parties that they are noi third
parly beneficlaries.

CONTROLLING LAW, JURISDICTION, AND VENUE

This Agreement shalt be Interpreted and enforced in and according to the
laws of the state In which the Projectis primarily lecated. Venue of any dispute
resolution process arlsing out of or related to this Agreemant shall be in the
state in which the Project Is primarily located and subject to the exclusive
jurisdiction of said state.
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