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JOINT VENTURE AGREEMENT

AGREEMENT made as of the 10th day of June, 2010

BETWEEN

Heery International, Inc.
(A Georgia Corporation)

AND
H. J. Russell and Company

(A Georgia Corporation)

ARTICLE 1
THE JOINT VENTURE

THE JOINT VENTURE. Heery International, Inc. (hereinafter called Heery) and
H. J. Rusgell and Company (hereinafter called Russell) hereby form a Joint Venture
(the "Joint Venture") for the purpose of pursuing and performing Program
Management Services in the State of Georgia for the Atlanta Fulton County Library
Capital Improvement Program (hereinafter sometimes referred to as "Project", or
"Work"), said Work being performed for General Services Department & Atlanta-
Fulton Public Library System (hereinafter sometimes referred to as "Owner"). The
parties hereto shall hereinafter sometimes be referred to collectively as "Venturers" or
individually as "Venturer".

THE NAME. "Heery/Russell" (hereinafter the "Name") will be the firm name by which
the Joint Venture will be known. The Name will appear on all documents,
publications, signs and press releases identifying or describing the Joint Venture. All
assets, agreements and transactions of the Joint Venture shall be taken, executed and
performed in the Name of the Joint Venture.

EXECUTIVE COMMITTEE. Management of the Joint Venture shall be vested in an
Executive Committee which shall consist of four members, two appointed by Heery and
two appointed by Russell.

Appointed by Heery: Appointed by Russell:
Greg Peirce - Chairman Michael Russell
Dennis LaGatta James Wille

Each Venturer at its own discretion may change or replace its representative(s) on the
Executive Committee by giving written notice to the other Venturer. The primary
representative of Heery shall serve as Chairman of the Executive Committee. The
Executive Committee shall meet on call by the Chairman, who shall give a minimum of
seven (7) days prior notice in writing, stating the time, place and purposes of the
meeting. In the event a member of the Executive Committee is unable to attend an
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1.3.2

1.3.3

1.3.4

1.3.5

officially called meeting, the Venturer represented by that member may designate an
alternate for purposes of attending the meeting and/or taking all actions which a
designated Executive Committee member could take. A quorum of two is required for
Executive Committee meetings.

At a minimum there shall be one Quarterly Executive Committee meeting which shall
typically be held in the Joint Venture offices. The agenda shall be as ordered by the
Executive Committee members and should be prepared and distributed to the members
by the Project Manager at least (7) seven days before the date of the meeting, A
Statement of Operations and Financial Statement shall be prepared by the Financial

Officer and Project Manager and reviewed by the Executive Committee during the
meeting.

The Executive Committee shall establish policies for the Joint Venture and conduct all
business and decide all matters not otherwise provided for in this Joint Venture
Agreement. Except as herein specifically provided, the Executive Committee shall act
by unanimous vote of the full committee. Decisions made by the Executive Committee
shall bind both Venturers.

No member of the Executive Committee shall be liable to the other Venturer by reason
of his actions as such, except in the case of his gross negligence, willful misconduct, or
actual fraudulent or dishonest conduct.

Neither Venturer shall, without the prior written approval of the Eixecutive Committee;

1.3.5.1 Lend Joint Venture funds or borrow any money for the Joint Venture;

1.3.5.2 Make expenditures for the Joint Venture in excess of $10,000 for each transaction or

group of similar transactions;

1.3.5.3 Obligate the Joint Venture as a surety, guarantor or accommodation party to any

obligation or grant any security interest in or otherwise encumber any Joint Venture
Property (as hereinafter defined);

1.3.5.4 Admit any error or omissions made by such party or any other party to the Joint

Venture in any drawings, specifications or other documents in connection with the
Project or Services rendered in connection with the Project;

1.3.5.5 Sell, assign, mortgage, pledge, encumber, grant a security interest in, lease or

otherwise transfer or dispose of its interest under this Agreement or its interest in or to
any monies or property of the Joint Venture or its interest in or to any monies due or
claimed to be due or to become due to or from the Joint Venture, and any such sale,
assignment, mortgage, pledge, encumbrance, grant of security interests, lease or other
transfer or disposition made with such prior written approval of the other Venturer
shall be subject to any existing financial arrangement with and/or obligations to
lending institutions which either of the Venturers may now have;

1.3.5.6 Enter into any contract, commitment, or obligation on behalf of the Joint Venture.
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Years of Experience:
Total Years: 40
at Heery: 13

Education:

Bachelor of Architecture
/ 1970 / University of
Florida

Certifications/Affiliations:

Registered Interior
Designer /1995 / FL

Registered Architect /

1974 / FL

AlA Member /1975 / FL

American Library
Association (ALA)
Member

Library Administration
& Management
Association (LAMA)
Member

International Institute
of Interior Designers
Member (lIDA)

Atlanta-Fulton County Library Capital Improvement Program

Anet Willingham, AIA, IIDA
Program Manager

v

Anet Willingham has worked in construction program management, architecture and interior design
since 1970 and for 13 years, she has worked on a broad array of public-sector programs including both
state and local government projects, as well as educational and library programs. Anet has served as
both Program Director and Program Manager for many large-scale programs. The specialty she brings
to the team is her extensive library experience.

Current & Past Relevant Employment:
Heery International — 1997 - Present

Below is a partial listing of library and major capital programs that illustrates the diversity of M.
Willingham’s project experience:

West Hollywood Library Construction, West Hollywood Park Master Plan Phase 1

Role: Library Specialist

Description: Under a total program cost of $125,000,000, this project consists of a new 42,000 SF
library located in an existing park in the City. The library will expand the park by 3.5 acres, and is
targeted to achieve LEED Silver Certification. The facility will house public meeting space, be available
for use as a performance space, and provide space for City Cable TV operations. A career development
center, children’s theater, bookstore and coffee bar are a few signature features. The program
includes a City Hall and improvements and expansion of Plummer Park.

Start Date: 3/4/2009 | Finish Date: Spring 2011

Client: City of West Hollywood, CA | Contact: Jeff Huffer | Phone: 323-848-6400 | Email: jhuffer@
weho.org

Moreno Valley New Library Facility, Moreno Valley, CA

Role: Project Director / Library Specialist

Description: Design and construction of a building of approximately 70,300 SF in two phases with a
total project cost of $52,000,000 -- a 38,800 SF building in the first phase followed by an additional
31,500 SF building in the second phase -- along with all associated facilities such as site civil, utilities,
street improvements, mechanical, electrical, plumbing, HVAC, furniture and furnishings, landscaping,
etc.

Start Date: 12/2007 | Finish Date: Design completed 4/2010, Construction Phase on-hold

Client: City of Moreno Valley, CA | Contact: Jack Shah | Phone: (951) 413-3198 | Email: jacks@
moval.org

City of Jacksonwville Library - Program Management, Jacksonville, FL

Role: Program Manager

Description: Heery managed the development of this $150,000,000 program, consisting of the main
library, six {(6) new branch libraries and 12 existing libraries that were expanded or improved to better
meet the civic and cultural needs of the neighborhoods. In addition, Heery provided Commissioning
for the Main Library and the two largest Branch Libraries.

Start Date: 5/2001 | Finish Date: 1/2005

Client: City of Jacksonville, FL | Contact: Barbara A.B. Gubbin (library director)| Phone: (304) 630-2665
| Email: bgubbin@coj.net

CITY OF FONTANA CAPITAL PROGRAM - Program Management, Fontana, CA

Lewis Library and Technology Center - Fontana Branch

Role: Program Manager

Description: $60 Million 93,000 SF new state-of-the-art library City Library and resource
technology center over 187 parking-space garage. The building includes public meeting rooms, a
coffee shop, a 350-seat auditorium and also houses the City IT department. LEED Gold Certified.
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Section 3. Qualifications of Key Personnel

Provide resumes for all proposed personnel of the Program Management Team.

Resumes should be limited to no more than 3 pages person and be organized

Atlanta-Fulton County

Library System I

. Atlanta-Fulton County Library System

. Heery International / HJ Russell

A M

a joint venture

Program Manager I

Anet Willingham,
AlA, lIDA

Administrative Assistant

Assistant Program Manager
Carolyn Jones < 2

Roy Kenski, Ala,
NCARB, LEED AP

Project Controls Project Managers QA / QC / Safety
William “Bill" Poynter A. J. Deal, Csl, COT, CCCA, LEED AP Evan Jahn, LEED AP
Project Controls Manager Project Manager Quality Assurance Coordinator

Gary Kersey, CCE. LEED AP Chris Eggen Dick Waters
Chief Estimator Project Manager library Operations Planner

Erastus Njenga Belinda A. Morrow, LEED AP, GPAP Denise Roman
Chief Scheduler Project Manager Safety Coordinator

Stan Seidel
Scheduler

/RUSSELL JOINT VENTURE TEAM

HEERY/RUSSELL -ajoint venture
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