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ASCOM 57
PROFESSIONAL NON-TEGHNICAL ADVISORY SERVICES AGREEMENT

This Agresment Is entered into as of October 1, 2018 (the “Effective Date") by and between Jay
D. Doherty & Associales with offices located at 210 E. Pearsen Strest, Unit 9B, Chicago, IL
60611 (herainafter referred fo as "Consultant*), and AECOM Technical Services, Inc., ("AECOM")
a Californla Corporation, with offices located at 303 E. Wacker Drive, Suite 1400, Chicago, IL
80801, to fumish certaln professional advisory services in accordance with the following terms
and conditions.

1. SERVICES

1.1 AECOM hereby retaing Consultant to provide business development services
("Services) as spacifically described In Section 1.1.1 below, affecting the interests of AECOM In
various projects for exisling and potential dients (including private sector dllants) as may be
agreed upon. Acting as an Independent contractor, and not as an smployee of AECOM,
Consultant shall provide business development consulting services, utiizing hismher knowledge,
axpertise, and Independent judgment In providing the specified Services.

1.1.1  The Services shall consist of: Phones calls and discussions with local decislon
makers and to determine AECOM'’s status in the area as It relates to afl our Business Lines
(Transportation, Water, B+P, PMCM, and Energy), as well as integrated delivery.

1.2 Consultant represenis that It Is experienced and qualified to provide the Services
described heraunder to the highest professional standards. Furthermore, Consultant covenants
that such Services will be provided in a strictiy ethlcal manner in accordance with the letter and
intent of all applicable municipal, state and federal laws and regulations goveming the provision
of Consultant's Services.

1.3 For the purposes of coordination of Consultant's effort, Denise Cagalino, (an AECOM
employee) will be the primary point of contact. Consultant agrees and acknowledges that Jay
Doherty (Consultant's employee) shall have primary responsibliity for discharging the Services
under this Agreement, assisted as appropriate by other Consuitant's employees, if any.

1.4 Consuitant agrees to keep accurate and complete records of the cost, correspondence,
and other records related to this Agreament. Consuitant shall make such records available to
AECOM upon ten (10) calendar days’ written notice.

2. COMPENSATION

21 As full compensation for Services pearformed by Consultant hereundar, AECOM agrees to
pay Consultant a fixed fee of $ 8,000 per month payable within 80 days after submission of
Consultant's monthly Involce to AECOM. This shall consfitute full compensation for sub-
consultants, time, Services, and expenses with the aexception of such additional costs or
expansas, including cost of trave, lodging and meals, which are authorized by AECOM in writing
in advance. Any authorized additional costs shall be billed to AECOM at net cost (without a
markup) and will become payable only upon submission of a written receipts and Involce for

payment.

22  AECOM will not reimburse Consultant either directly or Indirectly through a retalner for,
and Consultant Is not authorized to make on behalf of AECOM, political contributions of any kind
or payments to or for the benefit of any public official or employes, whether elecled or appointed,
or any family member thereof. Payments for the benefit of a public official or employee, or family
member therecf, Indude, but are not limited to, salaries, consulting fees, honoraria or glfts of
money, food, goods or services.
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23 Consultant will strictly observe: a) applicable restricions relating o the entertainment of
military and govemment officials and employees and to the giving of anything of value to such
afficials and employess; b) applicable restrictions relating to the entsrialnment of and 1o the glving
of anything of value to Members of Congress, Congressional staff, and employees of Congress;
and c) applicable restrictions relating to the entertainment of and to the giving of anything of value
to employees and officers of state and local governments.

24 Each invoice submitted shall also contain the following statement: -SUBMISSION OF
T INV IF P WITH T
[IONS AND AECOM_POLICIES AND

25 Al paymenis of compensation shall be made solely by check or bark transfer to the order
of Consultant at the address set forth herein or such other address as Consultant specified In
writing. No payment shall be In cash or other bearer instrument or, except pursuant to an
assignment approved in writing as provided herelnafter, fo any person, firm or comporation other
than Consuitant.

28 Consultant’s Invoices shall be submitted on a monthly basis and shall specify the period
for which payment is claimed. Consultant shall submit a written progress report with every
invaice in the Consultant's choice of format. The progress report shall describe the amount of
work performed, the tasks accomplished, and the public officlals with whom Consultant interactsd
on behalf of AECOM. If Consullant performed travel during the reporting perfod, the progress
report shall document the location(s), period, and highlights of work performed.

3. PROPRIETARY AND SENSITIVE INFORMATION AECOM may, from time to time,
furnish Consultant with literature, data, technlcal, financial, competitive, or other information which
AECOM conslders necessary to the Consultant for the performance of Services pursuant to this
Agresment. All information and materials provided by AECOM shall be considered confidential,
proprietary and sensitive and Consultant agrees not to discloss it except only to individusals or
organizations approved by AECOM. Consultant shall use such information and materigls
axclusively for the purposes of this Agreement. Consultant agrees to return all such materials as
AECOM may require upon the explration or termination of this Agresment, whichever shall occur
first. Consultant agrees thal all Services to be perfomed by Consultant in connection with the
subject matter of this Agreement will be performed exclusively for AECOM.

4, TERM OF AGREEMENT This Agresment will be In effect from the Efective Date until
September 30, 2018. Notwithstanding the term of this Agresment, elther party may terminate this
Agreament without causa by thirty days written notice to the other party. This Agreement may be
Immediately terminated by AECOM for cause, including the breach of any of the provisions of this
Agresment. In the event of termination with or without causa, AECOM's obligations will be limited
(in accordance with Section 5 of this Agreement) to fees earned by Consultant and costs
approved by AECOM prior to the effective date of termination, Notwithstanding, the confidentiality
and indemnity provislons of this Agreement shall survive Its termination or aexplration.

5. SPECIAL COVENANTS AND REPRESENTATIONS OF CONSULTANT

DURES REFERE| REIN.”

51 Consultant hereby covenants and agrees to be bound by the foliowing representations in
connection with parformance under this Agreement:

5.1.1  Consultant shall act solely as an independent contractor, not as an employee or agent of

AECOM and ghall not, unless specifically authorized In writing by AECOM, create obligations for
AECOM fo third parties.
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5.1.2 Consultant authorizes AECOM to audlt Its books and records related to AECOM upon 30
days' notice.

5.1.3 Consultant acknowledges that he or she has recelved, read and understands and agrees
to abide by AECOM's Code of Conduct, Global Ethics Business Conduct Policy, and Insider
Trading Policy. Consultant shall acknowledge recelpt, undersiand and agree to comply with these
policies by executing and retuming the attachment entilled “AECOM Policy and Procaedures”,
which s hereby incorporated and made part of this Agreement. Consultant shall not make, or
promise to make, any payments for any reason on behalf of AECOM without prior writien

appraval.

52 In connection with thls Agreement, Consultant shall not give, affer, promise or authorize,
directiy or indirectly, anything of valua to:

5.2.1 an offidal, officer, amployee or any other person acling in an official capacity for or on
behalf of any govemment (including any department, agency, or instrumentality thereof), state-
owned enterprise, Intemational organization or any subdivislons, agenta or advisors thereto,
whether pald or unpald (any such person referred to collectively as “‘Officlal’), including the
govemment(s) of the temitories in which work will be performed hereunder;

6.2.2 any person(s) or party(las) while knowing or having reason to kriow that such thing of value
Is to ba given, offered or promised to an Officlal in order to:

* infiuence any official act or dacision, or;

¢ induce an Officlal to do or omit to do any act in violation of his or her lawful duty, or;

 induce an Official to use his or her influence to affect or Influence a decision or act of any
govemment, instrumentality, or Intermational organization, or;

 assist the Partles herato or any cther person in obtalning or retalning business for or with,
or in directing business to the Perties or any other person, or;

¢ to obtain or secure an unfair or Improper advantage for the Parties In any respect,

53 In connection with this Agreement, Consuitant shall not make a contribution or give,
offer, promise or authorize, directly or indirectly, enything of value to a political party, official of a
political party or candidate for office on bahalf of or asscciatad with AECOM or In connection with

the purpose of this Agreement.

54 In connection with this Agreement, Consuitant shall not engage In any acts of bribery,
kickback or other improper Inducement. Without limiting the generallty of the foregoing,
Consultant shall not give, offer, promise or authorize, elther directly or indirectly, a financlal or
other advantage Lo any person to induce a person to perform Improperly a relevant function or
activity or to reward such Improper performance or where the Consultant knows or belleves that
the acceptance of the advaniage In Hself constitutes the Improper performance of & relevant
function or activity.

55 Consuitant shall not subcontract any part of the Services nor retain or angage a sub-
consultant to carmy out sales or merketing obligations In connectlon with the scope of this
Agreement. AECOM reserves the right, in its sole discretion, to relect a request to engage or
retain any such sub-consuitant.

56 The solicitation or recelpt of any information, classified or undassified, directly or
Indirectly, from the U.S. Govemiment or any state or municipal govemment In the course of

performing this Agreement will be strictly In accordance with all laws and regulations pertaining to
the protection, possassion, acquisition, and use of such Information or documents.
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5.7 Consultant shall not maka, or promise to makae, any payments to third parties If such
payments would not be deductible by AECOM under the applicable Internal Revenus Code and
the implementing IRS reguiations.

58 In performing this Agreement, Consultant agrees to comply with applicable laws and
regulations and to not make or permit to be made or knowingly allow a third party to make any
improper payments, or to perform an unlawful act that would have the sffect of causing AECOM
or its subsidiarfes or affillates to be in violation of the applicable laws or regulations, including,
without limitation, the U.S, Forelgn Corrupt Practices Act or UK Bribery Act.

58  Inthe event the Services performed by Consultant on behalf of AECOM purauant to this
Agreement are considered to be “lobbying” in the jurisdictions where the Services are performed,
Consultant will so adviss AECOM and will prepare and submit to the appropriate authorities and
to AECOM all of the initial and periodic docurnentation required of a lobbylist, and AECOM as the
employer of the lobbyist, as may be required by each jurlsdicton where the Services are
performed. Preparation and submission of all such reglstrations and/or reports will be coordinated
with the appropriate AECOM's Ethics & Compliance Counsel.

5.10  In the event Consultant or any member of Consultant's staff are former employsses or
officials of any governmental entity, Consultant certifies that it Is familiar with the restrictions and
prohibitions to which such ex-employees or officials may be subject with regard to post-
government employment. Consultant agrees that no work will be accomplished, nor will any of
Consuitant’s staff be assigned to work under this Agreement, Iif such assignment or work Is in
violation of such restrictions or prohibitions,

511 No AECOM's employes shall have any authoiity to give any direction, written or oral, to
Consultant in contravention of this Section 5.

5.12  Consultant shall not employ any Officlal, political party official, or candidate for political
offica during the term of this Agreement that would result In the appearance of or an actual
cortflict with the Services to be provided or otharwise negatively impact AECOM. The Consultant
further covenants that no Official, pofitical party official, or candidate for political office is deriving
any benefit, directly or Indirectly, from this Agreement. The Consuitant agrees to notify AECOM
Immediately of any changes to this covenant.

513  Consultani agrees to glve prompt written notice to AECOM In the event that, at any time
during the term of this Agreement, any of the representations set forth herein are no longer
accurate. In the event AECOM Ieams that sald representations are no longer true and accurate,
AECOM may, notwithstanding any other provision of this Agreement, terminate this Agreement
upon written notice, effective on the date of such notice or the date on which sald reprasentations
becams untrue and inaccurate and Consultant shall not be entitled to recsive any further
compensation in connection with this Agresment, except with respect to payment for services
rendered prior to the effactive date of the termination and approved costs Incurrad through the
effective date of termination, which are not adversaly impacted by any representations made
hereln that are or become not true or Inaccurate.

5.14  Consultant covenants that, to the best of its knowledge, It presently has no interest and
shall not acquire any inferest, direct or indirect, which would confiict in any manner with the
performance of Services required to be parformed under this Agreement, subject to the following:

5.14.1 Consultant may represent many clients who are parties to Infrastructure projects
throughout the world, who in specific Instances could be competitors or counterparties to
AECOM. AECOM agrees that Consultant may provide services to cllents who are competitors or
countarparties to AECOM, except with respect to (i) the specific actual or potential projects where
Consultant has agreed to provide such services under this Agresment, or (ii} where Consultant Is
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in possession of AECOM's confidential Information that could be used to the disadvantage of
AECOM in connection with a specific project.

5.14.2 AECOM acknowiedges that Consultant may represent many cllents around the world with
respact to the legislative, executive administrative and other functions of governments (herein
“public policy” representations), in such substantive aress as business regulation, defenss,
energy, resources and environmental matters, financial sarvices, food and drug, domestic and
interational trade, health care, taxation, transportation, and numerous other areas affected by
government action. AECOM acknowledges that Consultant's representation of other clients in
public policy representations at present or in the future might adversely affect AECOM's Inferests,
directly or Indirectly, or might be deemed to create @ material limitation on Consultant’s
representation of AECOM. As a condition of Consultant entering inlo this Agreement, AECOM
agraes that, so long as such public policy representations are not substantially related to the
Consultant's ropresentation of AECOM, do not adversely affect the Consultant's abliity to
sffectively provide services to AECOM as described In this Agreement, or do not Involve the use
of material ethically protected client Information to AECOM's disadvantage, the scape of the
public policy representations that Consultant can provide to existing or new cllents will not be
diminished in any respect by Consultant's obligations under this Agreement, even If there would
otherwise be a confllct. Notwithstanding anything to the contrary contained herein, Consultant
acknowledges that, if Consultant elects to represent a party that Is adverse to AECOM, then,
even if such representation is not directly prohibited by the terms of this Section 5, AECOM
reserves the right to terminate the Agreement in accordance with the provisions of Section 4
hereln.

5.15 Consuitant ehall identify and mitigate any potential confiicts of interest (COI), and contact
AECOM within 24 hours of Identifying such COl. AECOM and Consultant shall then davelop a
COIl mitigation plan, which is acceptable to AECOM and subsequently incorporated into this
Agreement by a written amendment. If a mitigation plan acceptable to AECOM cannot be
developed, then AECOM may terminate this Agresment,

5.16  In no case shall AECOM be obligated to take any acllon or make any payment to the
Conasultant or any of Consultant's sub-consultants that would cause AECOM to suffer a penalty or
contravene applicable laws or regulations, including but not Amited to the laws of the temitories In
which Services will be performed and those of the United States.

517  If the Consultant breaches any of the covenants contained In this Section 5, AECOM
shall have the right to immediately terminate this Agreement without penalty or further payment of
any sums due and owing or claims by Consultant hereunder. In such instance, Consultant shal)
indemnify AECOM for any penalties, losses and expenses resulting from such breach of the
provisions of this Section 5.

6.18  Consultant warrants and represents that no partner or principal of Consultant is In a
position to Influence the award of any contract to AECOM or any action with respect to a contract
awarded to AECOM on matters on which Consultant is working for AECOM by reason of holding
a position as (i) an official, employee, or active member of the armed sefvices or any govemmant;
an officlal or employee of any govemment; an official of a political party; or a candidate for
political office; or (i) an officer, directar, of employee of an AECOM customer. #f Consuitant
becomes aware of any such relationship in connection with matters in which Consultant Is asked
fo perform setvices under this Agreement, it shall discicse the Information to AECOM, which may
then determine, in iis sole discration, whether such relationship is permissible in order to allow the
continuation of the Services under this Agresment.

6. NO ASSIGNMENT
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6.1 Consultant agrees that neither this Agreament nor any monles due or to bacome due
heraunder may be assigned, in whole or in part, by Consultant without the prior written consent
by the appropriate AECOM's Ethics & Compliance Counsal.

6.2 Consultant acknowledgas that it may not appoint any agent or representative to act for it
under this Agreement without AECOM's prior written consent,

7. INDEMNIFICATION  Consultant shall defend, indemnify and hold harmless AECOM
and its officers, directors, employees, agents and representatives from and against any and ali
claims, demands, suits, damages, cosls, expenses, and fines or fees which are or may be
asserted against AECOM fo the extent thay arise out of any actual or alleged act, ermror, omission,
statutory vioclations, or breach of any obligation by Consultant, Its employees, agents,
subcontractors and represantatives In parforming the Sarvices under this Agresment.

8. INTERPRETATION: ENTIRE AGREEMENT: AMENDMENT This Agreement, together
with all amendments hereto, (a) constitutes the entire understanding of the Parties conceming the
subject matter hereof; (b} may be altered or amended only In writing signed by both Parties
concurrently with or subsequent to the date of this Agresment; and (c) supersedes all prior written
or oral understandings or agreements of the Parlies (including predecessors or assigns)
concerning the subject matter hereof.

9. NOTICES Any formal notice required to ba given by either party to the other shall be
sent by certified mall, retum recelpt requested, and addressed as follows:

To AECOM: To Consultant:

Danlse M. Casallno Jay Doherty

Senior Vice President Owner

303 E. Wacker Drive, Suite 1400 210 E. Pearson Street, Unit 8B
Chicago, iL 60801 Chleago, IL 60611

10.  NON-APPLICABLE EMPLOYEE BENEFITS |t Is understood and agreed that the
amounis set forth in Section 2 hereof constitute the total compensation to be pald to Consuitant
hersunder and that no other benefits of any nature shall accrue as a result of the performance
of Services by Consultant.

11. GOVERNING LAW This agreement shall be govemed by and construed under the
laws of the State of New York without regard to its conflicts of laws principles and the venue for
all matiers shall be the State of New York.

12, INVALIDITY If any provision of this Agreement is invalid or unenforceablse, the
balance of the Agreement shall remaln in effect and if any provision is Inapplicable to any

person or clrcumstance, it shall nevertheless remain applicable to all other persons and
circumstances.

Signature page follows.
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IN WITNESS WHEREOF, tha parties have caused this Agreement to be executed on the date
writtan below.

AE TEGHNIC RVICES, INC.:

Pﬁ;ntName:Im{u K)Seflf\(ﬁiﬂ
Date: I)!R,)&OIS’

AECOI/R(GOVERNHEN‘I’ RELATIONS:

By: &E§ —

Prlnteé Name: Mitchelt Delk

Title: Senler Vice President, Giobal
Government
Relations

Noa-Technical Advisory Agreamant (Septeanber 12, 2013)
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AECOM
POLICY AND PROCEDURES

1.0 It is the policy of AECOM that its acquisition and retention of business be conducted in
accordance with the highest standards of honesty and integrity. Sales of its services must bs free
from even the perceplion that questionable activities were engaged in or condoned. Purchases
of supplies, materials, and services from suppllers, vendors, and subcontractors must be
conducted with the same high standards. Severe criminal and civil penalties may be Imposed on
the Consultant and AECOM and the individuals involved for violation of laws, federal and state,
that Impacts the conduct of our business.

20 AECOM Policies and Procedures are designed to ensure compliance by all employees
with applicable laws and regulations. As a consultant to AECOM, even though you are an
independent contractor, your performances of Services may Invalve acts on your part, which may
be atiributable to AECOM and for which AECOM wouid be held liable. For that reason, it Is
necessary that you be made awars of and understand AECOM's Policles and Procedures as

they relate to your performance.

3.0 AECOM Policles and Procedures contain provisions, which directly affect the manner of
your performance of Services for AECOM. Your attention is specifically called to the following
documents, which are attached hereto and made an express part of this Agreement by this
reference:

* AECOM’s Code of Conduct
» Global Ethical Business Conduct Policy
» [nslder Trading Policy

4.0  The following guidelines are provided to lllustrate and, in some cases, supplement the
activities regulated by AECOM's Policies and Procedures:

4.1 Atno time should you make, offer, promise or give, directly or indirectly, anything of value
to a government official or any other person for the purpose of Improperly influencing offictal
actions or declsions in order to obtaln or retaln business for AECOM. Under no clrcumstances
whatsoever should you give, offer to give, or authorize the giving of any form of bribe, kickback or
payoff, directly or Indirectly, to obtain or retain business for, or diract business to AECOM.

4.2  Even though the reciplent's standards of conduct may permit it, you should nol give
anything of value to any federal exscutive branch employee, civillan or miltary. The only
permissible exception Is the providing of modest refreshments such as soft drinks, coffes and
doughnuts on an occasional basis in connection with business aclivities.

4.3 I, In the performance of your consulting duties, you are in a position to deal as a
representative of AECOM with a supplier, vendor, or subcontractor of AECOM, you should not
accept from that supplier, vendor, or subcontractor things of value. Under no circumstances
whatsoever shouid you recsive, or agree to recelve, any form of kickback or bribe.

4.4  Whie you are free to parficipate In the political process on a personal basls, you
should not, on behalf of AECOM, give anything of vaiue, Including your time, to any political
party or candidate for office at any level, federal, state or local.

4.5  Unless specifically directed by the lerms of your consuitant agreement, you should
not engege In any lobbying efforts on behalf of AECOM with any executive or legislative
branch member or employee of the faderal or any state government.

46  Requests for reimbursement of expenses, if authorized by the terms of your
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consultant agreement, must be accurate and truthiul,

4.7  Atno time should any government offidal have any legal or heneficial interest In your
business or In any payment that AECOM may make to you for your Services randersd or
expenses incurred.

48  You shauld not accept or attlempt 1o obtain procursment-sensitive data of the
government that is not authorized for public releass, Simllarly, you should not accept or attempt
to obteln any Information of a competitor in cireumstances where there Is reason to believe the
release or recelpt of such information is unautherized,

4.8  You should not discose to anyone without proper written autherization proprietary
information of AECOM.

4.10 I, in the performance of your consuling dutles, you have an occasion to meet with or
communicata with AECOM's customers’ persannel, you must ensure that all statemenis,
communications, and represantations made on behalf of AECOM are accurate and truthful.

412  In the performance of your cansuiting duties, you have an obligation to avold financial,
business, or other relationships which might cause a conflict with the perfarmances of thase
duties, or which might be opposad to the intersst of AECOM,

4.13  If atany time during the temn of your consultant agreement you have B question regarding
the application of thesa Policles and Procadiures, or you feel that a contract task may causs a
violation, you should advise your primary polnt of contact identifled in Section 1.3 of your consultant
agreement.

I have read these Policles &
understand them and agree §

Consultant's Signature:

action 3.0 above, fully

Typed Name:
Date:

This form wilba r fted in the Consultant’s agreement file,

Non-Techaical Advisory Agreemen: (Soptembor [2, 2018)
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