AGENDA
SHAWNEE MUNICIPAL AUTHORITY
August 5, 2019 AT 6:00 P.M.
COMMISSION CHAMBERS AT CITY HALL
SHAWNEE, OKLAHOMA

CALL TO ORDER

DECLARATION OF A QUORUM

1. Consider approval of Consent Agenda:
a. Minutes from the July 15, 2019 regular meeting.
2. Consider and take action with respect to a resolution agreeing to file application with the

Oklahoma Water Resources Board (the “OWRB?”) for financial assistance through both the
CWSRF and DWSRF loan programs, with the loan proceeds being for the purpose of financing
improvements to the water and wastewater treatment systems serving the City of Shawnee,
Oklahoma; approving and authorizing professional services agreements; and containing other
provisions related thereto.

3. Consider and take action with respect to a resolution of the Shawnee Municipal Authority (the
“Authority”) approving and authorizing a Clean Water SRF loan from the Oklahoma Water
Resources Board in the total aggregate principal amount of not to exceed $37,920,000;
approving the issuance of a promissory note in the total aggregate principal amount of not to
exceed $37,920,000, secured by a pledge of revenues and authorizing its execution; approving
and authorizing the execution of a loan agreement for Clean Water SRF loan; designating a
local trustee and approving and authorizing the execution of a trust agreement; approving and
authorizing the execution of a security agreement; ratifying and confirming a lease agreement
and operation and maintenance contract, as amended; approving various covenants; approving
and authorizing payment of fees and expenses; and containing other provisions relating
thereto.

4, Discussion, consideration, and possible action to approve Task Order No. 2 with C.H. Guernsey
and Company for engineering services for the stabilization of the Shawnee Water Treatment
Plan Residual Lagoons.

5. New Business
(Any matter not known or which could not
have been reasonably foreseen prior to
the posting of the agenda)

6. Adjournment



Respectfully submitted

Lisa Lasyone, CMC, City Clerk



Shawnee Municipal Authority
Meeting Date: 08/05/2019

Minutes

Submitted By: Kacie Eck, City Clerk
Department:  City Clerk

1.a.

Information
Title of ltem for Agenda
Minutes from the July 15, 2019 regular meeting.

Fiscal Impact

Attachments
SMA Minutes




THE TRUSTEES OF THE SHAWNEE AIRPORT AUTHORITY OF THE CITY
OF SHAWNEE, COUNTY OF POTTAWATOMIE, STATE OF OKLAHOMA,
MET IN REGULAR SCHEDULED SESSION IN THE COMMISSION
CHAMBERS AT CITY HALL, 9TH AND BROADWAY, SHAWNEE,
OKLAHOMA, MONDAY, JULY 15, 2019, DURING THE BOARD OF CITY
COMMISSIONERS MEETING AT 6:00 P.M., PURSUANT TO NOTICE DULY
POSTED AS PRESCRIBED BY LAW. UPON ROLL CALL, A QUORUM WAS
DECLARED WITH THE FOLLOWING MEMBERS IN ATTENDANCE:

PRESENT: Gillham, Harrod, Rutherford, Sehorn, Salter
ABSENT: Bolt, Finley

Call to Order
Declaration of a Quorum

AGENDA ITEM NO. 1: Consider approval of Consent Agenda:

a. Minutes from the June 17, 2019 regular meeting

A motion was made by Trustee Rutherford, seconded by Trustee Gillham, to
approve Consent Agenda Item No. 1(a). Motion carried 5-0.

AYE: Rutherford, Gillham, Harrod, Sehorn, Salter
NAY: None

AGENDA ITEM NO. 2: Discussion, consideration, and possible
action to award a contract for professional
engineering services to H.W. Lochner, Inc.,
with a provision to negotiate fees on a
project by project basis based on a pre-
established rate schedule.

Airport Manager Bonnie Wilson stated that Federal Aviation Administration
(FAA) Airport Improvement Program (AIP) grant funds may be used to address
engineering cost if a qualifications-based selection process is used. She stated
firms selected in this manor may be contracted for up to five (5) years to support
AIP funded projects. The review committee recommended to award a contract to
H.W. Lochner, Inc. for Professional Engineering Services.



A motion was made by Trustee Gillham, seconded by Trustee Rutherford, to
approve a contract for professional engineering services to H.W. Lochner, Inc.,
with a provision to negotiate fees on a project by project basis based on a pre-
established rate schedule. Motion carried 5-0.

AYE: Gillham, Rutherford, Harrod, Sehorn, Salter
NAY: None

AGENDA ITEM NO. 3: Discussion, consideration, and possible
action to establish late fees for products and
services provided.

Airport Manager Bonnie Wilson explained it does not appear any fees for
late payments have been applied to past due balances owed to the Shawnee
Regional Airport. Ms. Wilson would like to establish and impose a late fee
payment in the amount of one and a half percent (1.5%) of any overdue balances
for all billable charges assessed by the Shawnee Regional Airport.

A motion was made by Trustee Gillham, seconded by Trustee Sehorn, to
approve establish late fees for products and services provided. Motion carried 5-0.

AYE: Gillham, Sehorn, Salter, Harrod, Rutherford
NAY: None

AGENDA ITEM NO. 4: New Business (Any matter not known or
which could not have been reasonably
foreseen prior to the posting of the agenda)

There was no New Business.

AGENDA ITEM NO. 5: Adjournment

There being no further business to be considered, the meeting was adjourned
by power of the Chair. (7:03 p.m.)

JAMES HARROD
VICE CHAIRMAN



ATTEST:

LISA LASYONE, SECRETARY



Shawnee Municipal Authority 2.
Meeting Date: 08/05/2019

Application Resolution

Submitted By: Kacie Eck, City Clerk

Department:  City Clerk

Information
Title of ltem for Agenda

Consider and take action with respect to a resolution agreeing to file application with the Oklahoma
Water Resources Board (the “OWRB?”) for financial assistance through both the CWSRF and DWSRF
loan programs, with the loan proceeds being for the purpose of financing improvements to the water and
wastewater treatment systems serving the City of Shawnee, Oklahoma; approving and authorizing
professional services agreements; and containing other provisions related thereto.

Fiscal Impact

Attachments
Application Resolution
PFLG Engagement Letter

BOK Engagement Letter



THE TRUSTEES OF THE SHAWNEE MUNICIPAL AUTHORITY, POTTAWATOMIE
COUNTY, OKLAHOMA, MET IN REGULAR SESSION ON THIS 5™ DAY OF AUGUST, 2019,
AT 6:00 O’CLOCK P.M.

PRESENT:
ABSENT:

The Chairman introduced a Resolution, which was read in full by the City Attorney. Trustee
moved that the Resolution be adopted and Trustee seconded the motion.
Thereupon, said Resolution was adopted pursuant to the following vote:

AYE:
NAY:

The Resolution was adopted as follows:
RESOLUTION NO. SMA-2019-

A RESOLUTION AGREEING TO FILE APPLICATION WITH THE
OKLAHOMA WATER RESOURCES BOARD (THE “OWRB”) FOR
FINANCIAL ASSISTANCE THROUGH BOTH THE CWSRF AND DWSRF
LOAN PROGRAMS, WITH THE LOAN PROCEEDS BEING FOR THE
PURPOSE OF FINANCING IMPROVEMENTS TO THE WATER AND
WASTEWATER TREATMENT SYSTEMS SERVING THE CITY OF
SHAWNEE, OKLAHOMA; APPROVING AND AUTHORIZING
PROFESSIONAL SERVICES AGREEMENTS; AND CONTAINING OTHER
PROVISIONS RELATED THERETO.

WHEREAS, the Shawnee Municipal Authority (the “Authority”) has under consideration the
financing of certain improvements to the water and wastewater treatment plants serving the City
of Shawnee, Oklahoma, along with related costs (the “Project”); and

WHEREAS, it is deemed desirable for the Authority to give preliminary authorization for the
issuance of obligations for such purpose; and

WHEREAS, the Oklahoma Water Resources Board has made monies available to qualified
entities for the financing or refinancing of certain qualifying projects; and

WHEREAS, the Authority hereby agrees to file an application(s) with the Oklahoma Water
Resources Board for financial assistance in the aggregate amount which will be sufficient to
accomplish the Project.



NOW, THEREFORE, BE IT RESOLVED BY THE TRUSTEES OF THE SHAWNEE
MUNICIPAL AUTHORITY, THAT:

Section 1. Application. The Authority shall file an Application(s) with the Oklahoma Water
Resources Board seeking financial assistance through the OWRB; and the Chairman or Vice
Chairman and Secretary or Assistant Secretary of the Authority are hereby authorized to execute said
Application(s) for and on behalf of the Authority. The Authority is further authorized to advance to
the Oklahoma Water Resources Board the necessary application fees in connection with the
referenced Application(s).

Section 2. Professional Services Agreement. The Authority is authorized to enter into a legal
services agreement with The Public Finance Law Group PLLC, as the Authority’s Bond Counsel and
an Engagement Letter with BOK Financial Securities, Inc., as the Authority’s Financial Advisor.

Section 3. Other Matters. The Chairman or Vice Chairman and Secretary or Assistant
Secretary of the Authority are hereby authorized and directed to do all other lawful things necessary
to carry out the terms and conditions of this Resolution.

[Remainder of Page Left Blank Intentionally]



PASSED, ADOPTED AND APPROVED THIS 5™ DAY OF AUGUST, 2019.

SHAWNEE MUNICIPAL AUTHORITY

(SEAL)

Chairman
ATTEST:

Secretary



STATE OF OKLAHOMA )
)SS
COUNTY OF POTTAWATOMIE )

I, the undersigned, Secretary of the Shawnee Municipal Authority, Pottawatomie County,
Oklahoma, do hereby certify that the above and foregoing is a true, full and correct copy of an excerpt
from the minutes of a meeting of the Board of Trustees of said Authority, held on the date above
stated, all as recorded in the official minutes of such meeting. | further certify that the “Open Meeting
Law” was complied with for such meeting.

GIVEN UNDER MY HAND THIS 5™ DAY OF AUGUST, 2019.

(SEAL)

Secretary
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ATTORNEYS AND COUNSELORS AT LAW

t 405.235.3413 * f 405.235.2807
5657 N. CLASSEN BOULEVARD, SUITE 100 * OkrLAHOMA CiITY, OK 73118

AGREEMENT FOR BOND COUNSEL SERVICES

SHAWNEE MUNICIPAL AUTHORITY,
POTTAWATOMIE COUNTY, OKLAHOMA
CLEAN WATER AND DRINKING WATER SRF PROMISSORY NOTES
TO OKLAHOMA WATER RESOURCES BOARD

THIS AGREEMENT is entered into as of August 5, 2019, by and among THE PUBLIC
FINANCE LAW GROUP PLLC (“PFLG”) and SHAWNEE MUNICIPAL AUTHORITY (the
“Issuer”), an Oklahoma public trust, as follows:

RECITALS

WHEREAS, the Issuer desires to engage PFLG as bond counsel in connection with the
financing of certain water and wastewater treatment system improvements, along with related costs
(collectively, the “Project”); and

WHEREAS, to finance all or a portion of the costs of the Project, the Issuer intends to issue
or cause to be issued its Promissory Note(s) to Oklahoma Water Resources Board through both the
CWSRF and DWSRF Loan Programs but referred to collectively herein as the “Note” or “Notes”);
and

WHEREAS, PFLG possesses the necessary professional capabilities and resources to
provide the legal services required by Issuer as described in this Agreement.

AGREEMENTS

1. Scope of Services.

A. Bond Counsel Services. PFLG will render the following services as bond counsel
to the Issuer:

Q) Consultation with representatives of the Issuer, including the manager of the Issuer,
Joe Vorndran, Esq. (Stuart & Clover PLLC), as counsel to the Issuer (“Issuer’s
Counsel”), Finance Director, financing and accounting staff, financial advisors, and
others, with respect to the timing, terms and legal structure of the proposed
financings.



2 Preparation of loan, security and other authorizing documents (the “Financing
Documents™).

3) Review of documentation with respect to any letter of credit, bond insurance and/or
reserve fund surety policy provided in connection with the Note, if any.

4) Attendance at such meetings or hearings of the Issuer and working group meetings
or conference calls as the Issuer may request, and assistance to the Issuer staff in
preparation of such explanations or presentations to the governing body of the
Issuer as they may request.

(5) Preparation of final closing papers to be executed by the Issuer required to effect
delivery of the Note and coordination of the Note closing.

(6) Rendering of bond counsel’s customary final legal opinion on the validity of the
Note and, with respect to a tax-exempt Note, the exemption from gross income for
federal income tax purposes and from Oklahoma personal income tax of interest
thereon.

PFLG and Issuer acknowledge that Issuer shall be represented by Issuer’s Counsel for the
purpose of rendering day-to-day and ongoing general counsel legal services. PFLG shall circulate
documents to and coordinate its services with Issuer’s Counsel to the extent requested by Issuer or
Issuer’s Counsel.

PFLG and Issuer further acknowledge that the Issuer shall be represented by BOK Financial
Securities, Inc., a municipal advisor pursuant to the terms of SEC Rule 15Bal-1 (referred to herein
as an “Independent Registered Municipal Advisor” or “IRMA”). PFLG is a firm of attorneys who
provide legal advice or services of a traditional legal nature to a client, and PFLG and its attorneys
do not represent themselves to be a financial advisor or financial expert. Therefore, PFLG is
excluded from the definition of Municipal Advisor, and PFLG does not intend to provide any
advice with respect to municipal financial products or the issuance of municipal securities outside
of the scope of traditional legal services and advice customarily rendered by bond counsel in public
finance transactions. Notwithstanding the foregoing, in the event certain advice may be construed
as beyond the scope of traditional legal services, the Issuer specifically acknowledges that PFLG
may avail itself of the IRMA exemption under SEC Rule 15Bal-1 on the basis that (i) the Issuer
is represented by an Independent Registered Municipal Advisor not associated with PFLG, (ii) the
Issuer hereby advises PFLG that the Issuer is represented by and will rely on the advice of its duly
retained Independent Registered Municipal Advisor, and (iii) the Issuer has been advised that
PFLG is not a municipal advisor and PFLG owes no federal statutory fiduciary duty to the Issuer.

In rendering opinions and performing legal services under this Agreement, PFLG shall be
entitled to rely on the accuracy and completeness of information provided and certifications made
by, and opinions provided by counsel to, Issuer, the Independent Registered Municipal Advisor,
property owners and other parties and consultants, without independent investigation or
verification.



PFLG’s services are limited to those specifically set forth above. PFLG’s services do not
include representation of Issuer or any other party to the transaction in any litigation or other legal
or administrative proceeding involving the Note, the Project or any other matter. PFLG’s services
also do not include any responsibility for compliance with state blue sky, environmental, land use,
real estate or similar laws or for title to or perfection of security interests in real or personal
property. PFLG will not be responsible for preparing, reviewing, or opining with respect to any
Official Statement and/or any Continuing Disclosure Undertakings applicable to the Note (if any),
including but not limited to the accuracy, completeness or sufficiency of the Official Statement,
Continuing Disclosure Undertaking, or other offering material relating to the Note. PFLG’s
services do not include any financial advice or analysis. PFLG will not be responsible for the
services performed or acts or omissions of any other participant. Also, PFLG’s services will not
extend past the date of issuance of the respective Notes and will not, for example, include services
related to rebate compliance or continuing disclosure or otherwise related to the Note, Note
proceeds or the Project after issuance of the respective Notes.

2. Compensation and Reimbursements.

A Compensation for Bond Counsel Services. For services as bond counsel to the
Issuer, PFLG shall be paid a fixed fee at the time of issuance of each Note of three-quarters
of one percent (0.75%) of the principal amount of the Note.

B. Expenses. PFLG shall also be paid a fixed amount of $2,500.00 in connection with
each Note issuance to cover expenses and transcript production and distribution, provided,
that any filing, publication, recording or printing costs or similar third party costs required
in connection with the issuance of the Note shall be paid directly by the Issuer, but if paid
by PFLG on behalf of the Issuer, shall be reimbursed to PFLG on demand.

C. Payment. Fees and expenses shall be payable by Issuer at the time of issuance of
each Note. Payment of all fees and expenses hereunder shall be made at closing from
proceeds of the Note and shall be entirely contingent upon issuance of the Note.

D. Termination of Agreement and Legal Services. This Agreement and all legal
services to be rendered under it may be terminated at any time by written notice from either
party, with or without cause. In that event, all finished and unfinished documents prepared
for adoption or execution by Issuer, shall, at the option of Issuer, become its property and
shall be delivered to it or to any party it may designate; provided that PFLG shall have no
liability whatsoever for any subsequent use of such documents. In the event of termination
by Issuer, PFLG shall be paid for all satisfactory work, unless the termination is made for
cause, in which event compensation, if any, shall be adjusted in the light of the particular
facts and circumstances involved in the termination. If not sooner terminated as aforesaid,
this Agreement and all legal services to be rendered under it shall terminate upon issuance
of the Note; provided that Issuer shall remain liable for any unpaid compensation or
reimbursement due under Section 2 hereof. Upon termination, PFLG shall have no future
duty of any kind to or with respect to the Note or the Issuer.



3. Nature of Engagement; Relationships With Other Parties.

The role of bond counsel, generally, is to prepare or review the procedures for issuance of
the bonds, notes or other evidence of indebtedness and to provide an expert legal opinion with
respect to the validity thereof and other subjects addressed by the opinion. Consistent with the
historical origin and unique role of such counsel, and reliance thereon by the public finance market,
PFLG’s role as bond counsel under this Agreement is to provide an opinion and related legal
services that represent an objective judgment on the matters addressed rather than the partisan
position of an advocate.

In performing its services in connection with the Note, PFLG will act as special counsel to
Issuer with respect to issuance of the Note; i.e., PFLG will assist the Issuer’s Counsel in
representing Issuer but only with respect to validity of the Note and the Financing Documents, and
the tax status of interest on the Note, in a manner not inconsistent with the role of bond counsel
described above.

Issuer acknowledges that PFLG regularly performs legal services for many private and
public entities in connection with a wide variety of matters. For example, PFLG has represented,
IS representing or may in the future represent other public entities, underwriters, trustees, rating
agencies, insurers, credit enhancement providers, lenders, contractors, suppliers, financial and
other consultants/advisors, accountants, investment providers/brokers, providers/brokers of
derivative products and others who may have a role or interest in the Note financing or the Project
or that may be involved with or adverse to Issuer in this or some other matter. PFLG agrees not
to represent any such entity in connection with the Note financing, during the term of this
Agreement, without the consent of Issuer. Given the special, limited role of bond counsel
described above, Issuer acknowledges that no conflict of interest exists or would exist, and waives
any conflict of interest that might appear actually or potentially to exist, now or in the future, by
virtue of this Agreement or any such other attorney-client relationship that PFLG may have had,
have or enter into, and Issuer specifically consents to any and all such relationships.

4. Limitation of Rights to Parties; Successor and Assigns.

Nothing in this Agreement or in any of the documents contemplated hereby, expressed or
implied, is intended or shall be construed to give any person other than Issuer and PFLG any legal
or equitable right or claim under or in respect of this Agreement, and this Agreement shall inure
to the sole and exclusive benefit of Issuer and PFLG.

PFLG may not assign its obligations under this Agreement without written consent of
Issuer except to a successor partnership or corporation to which all or substantially all of the assets
and operations of PFLG are transferred. Issuer may assign its rights and obligations under this
Agreement to (but only to) any other public entity that issues the Note (if not the Issuer). Issuer
shall not otherwise assign its rights and obligations under this Agreement without written consent
of PFLG. All references to PFLG and Issuer in this Agreement shall be deemed to refer to any
such successor of PFLG and to any such assignee of Issuer and shall bind and inure to the benefit
of such successor and assignee whether so expressed or not.



5. Counterparts.

This Agreement may be executed in any number of counterparts and each counterpart shall
for all purposes be deemed to be an original, and all such counterparts shall together constitute but
one and the same Agreement.

6. Notices.

Any and all notice pertaining to this Agreement shall be sent by U.S. Postal Service, first
class, postage prepaid to:

PFLG:

The Public Finance Law Group PLLC

5657 N. Classen Boulevard, Suite 100
Oklahoma City, OK 73118

Attention: Allan A. Brooks or Nathan D. Ellis

ISSUER:

Shawnee Municipal Authority
16 West 9™ Street

PO Box 1448

Shawnee, OK 74802
Attention: City Manager

[Remainder of Page Left Blank Intentionally]



Issuer and PFLG have executed this Agreement by their duly authorized representatives as

of the date provided above.

THE PUBLIC FINANCE LAW GROUP PLLC

By:

Allan A. Brooks IlI

SHAWNEE MUNICIPAL AUTHORITY

By:

Title: Chairman
Date: August 5, 2019



© BOK FINANCIAL SECURITIES

Public Finance Division
499 W. Sheridan Avenue, Suite 2500
Oklahoma City, Oklahoma 73102

ENGAGEMENT LETTER

August 5, 2019

Shawnee Municipal Authority
16 West 9" Street
Shawnee, OK 74801-6812

RE:  Financial Advisory Services Provided to the Shawnee Municipal Authority.

The purpose of this Engagement Letter (the “Letter”) is to set forth the role BOK Financial
Securities, Inc. (“BOKFS”) proposes to serve and the responsibilities BOKFS proposes to assume as
financial advisor to the Shawnee Municipal Authority (the “Issuer”). Upon Issuer’s acceptance, this Letter
will serve as our mutual agreement with respect to the terms and conditions of our engagement as Issuer’s
financial advisor, effective on the date this Letter is executed by Issuer (the “Effective Date™).

1. Scope of Services. BOKFS will provide, on an on-going basis, professional financial
advisory services to the Issuer on any financial matters, including but not limited to the issuance and term
of new debt (“Issue” or “Issues™), primarily bonds or notes. BOKFS will assist the Issuer with each of the
following tasks associated with the planning, structuring, marketing, pricing, and closing of the proposed
financing(s).

@) The Services shall be limited to the services described in Appendix A (the “Scope
of Services”).

(b) Except as otherwise provided in the Scope of Services, BOKFS shall not be
responsible for certifying as to the accuracy or completeness of any preliminary or
final official statement, other than with respect to any information about BOKFS
provided by BOKFS for inclusion in such documents.

(©) The Scope of Services does not (i) include tax, legal, accounting or engineering
advice with respect to any Issue, Product or opinion or certificate rendered by
counsel or other person at closing, or (ii) include review or advice with respect to
any feasibility study, except, in either case, as may be prepared by BOKFS as
provided for in the Scope of Services.

(d) Issuer agrees not to represent, publicly or to any specific person, that BOKFS is
Issuer’s independent registered municipal advisor (“IRMA”) for purposes of SEC
Rule 15Bal-1(d)(3)(vi) (the “IRMA exemption”) without BOKFS’s prior written
consent.

(e) When BOKEFS is designated by Issuer as its IRMA, BOKFS shall be Issuer’s
IRMA solely with respect to the Scope of Services. BOKFS shall not be
responsible for verifying that it is independent (within the meaning of the IRMA

Securities, insurance and advisory services offered through BOK Financial Securities, Inc., member FINRA/SIPC and a subsidiary of BOK Financial Corporation. Services may
be offered under our trade name, BOK Financial Advisors. NOT FDIC INSURED | NO BANK GUARANTEE | MAY LOSE VALUE
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exemption as interpreted by the SEC) from another party wishing to rely on the
exemption from the definition of municipal advisor afforded under the IRMA
exemption. Any reference to BOKFS, its personnel and its role as IRMA in Issuer’s
written representation contemplated under SEC Rule 15Bal-1(d)(3)(vi)(B), shall
be subject to prior approval by BOKFS.

2. BOKEFES’s Requlatory Obligations When Providing Services to Issuer.

(@) MSRB Rule G-42 requires that BOKFS (i) make a reasonable inquiry as to the
facts that are relevant to Issuer’s determination whether to proceed with a course
of action or that form the basis for any advice provided by BOKFS to Issuer,
(i) undertake a reasonable investigation to determine that BOKFS is not basing
any recommendation on materially inaccurate or incomplete information, and
(iii) use reasonable diligence to know the essential facts about Issuer and the
authority of each person acting on Issuer’s behalf.

(b) Issuer agrees to cooperate, and to cause Issuer’s agents to cooperate, with BOKFS
in carrying out the foregoing requirements, including providing to BOKFS
accurate and complete information and reasonable access to relevant documents,
other information and personnel needed to fulfill such requirements. In addition,
Issuer agrees that, to the extent Issuer requests BOKFS provide advice with regard
to any recommendation made by a third party, Issuer will provide to BOKFS
written direction to do so and all information Issuer has received from such third
party relating to its recommendation.

3. Compensation. For the above services, Issuer agrees to pay BOKFS the following:

@) For each debt issue, a fee of 0.75% of the principal amount actually issued. In each
case, it is understood that BOKFS will be paid no fee unless funding of such debt
issue is successfully completed.

(b) Expense reimbursement of $2,500.00 for each debt issue, with additional expenses
above such amount to be approved by the Issuer.

©) Offering document printing, bond printing, DTC and CUSIP registration, mailing
and distribution, bond counsel, rating fees, paying agent fees and other normal
costs of issuance are the responsibility of the Issuer. To the extent the Issuer desires
or it is convenient for BOKFS to front these types of expenditures, BOKFS will be
reimbursed on actual costs and such reimbursement will be separate from
BOKFS’s out-of-pocket expense reimbursement. BOKFS's out-of-pocket expense
reimbursement covers such items as copies, mail, fax, overnight delivery, report
printing, and other hard costs.

4. Term of this Engagement. This Agreement may be terminated with or without cause by
either party upon the giving of at least thirty (30) days’ prior written notice to the other party of its intention
to terminate, specifying in such notice the effective date of such termination. If Issuer exercises its option to
terminate this Agreement, Issuer agrees to reimburse BOKFS for any of the expenses described in paragraph
3 advanced by BOKFS pursuant to paragraph 3 above and to pay BOKEFS for its services rendered prior to
such termination in a mutually acceptable amount which shall be negotiated in good faith between the parties.




o

Shawnee Engagement Letter
August 5, 2019

5. Limitation on Liability. In the absence of willful misconduct, bad faith, gross negligence
or reckless disregard of the obligations of BOKFS arising under this Letter:

(a)

(b)

(©)

The liability of BOKFS and its associated persons to Issuer for any act or omission
in the course of, or connected with, rendering services hereunder, or for any error
of judgment or mistake of law, shall be limited to the fees paid or otherwise due
and payable under this Agreement; and,

BOKEFS and its associated persons shall have no liability to Issuer for any other
loss arising out of any issuance of municipal securities, any municipal financial
product or any other investment, or for any financial or other damages resulting
from Issuer’s election to act or not to act, as the case may be, contrary to any advice
or recommendation provided by BOKFS to Issuer; and,

No recourse shall be had against BOKFS for loss, damage, liability, cost or
expense (whether direct, indirect or consequential) arising out of or in defending,
prosecuting, negotiating or responding to any inquiry, questionnaire, audit, suit,
action, or other proceeding brought or received from the Internal Revenue Service
in connection with any Issue or Product or otherwise relating to the tax treatment
of any Issue or Product, or in connection with any opinion or certificate rendered
by counsel or any other party.

6. Required Disclosures.

(a)

(b)

MSRB Rule G-42 requires that BOKFS provide Issuer with disclosures of material
conflicts of interest and of information regarding certain legal events and
disciplinary history. Such disclosures are provided in BOKFS’s Disclosure
Statement attached hereto as Appendix B.

MSRB Rule G-10 requires disclosure of the following:

1. BOK Financial Securities, Inc. (“BOKFS”) is registered with the Securities
Exchange Commission (“SEC”) and the MSRB.

2. The MSRB’s website address is www.msrb.org.

3. The MSRB’s “Information for Municipal Advisory Clients” brochure
describes the protections that may be provided by the MSRB and how to file
a complaint with the appropriate regulatory authority. That brochure can be
found at the following web address:

http://www.msrb.org/~/media/files/resources/msrb-ma-clients-brochure.ashx?

7. Information. While this Agreement is in effect, the Issuer will provide or cause to be
provided to BOKFS information concerning the Issuer, including information relating to the Issuer’s
financial condition and results of operations, the sources of security and payment for any Issuer Obligations,
and such other information (excluding confidential information unless such confidential information is
reasonably required to provide disclosure to investors) as BOKFS reasonably considers necessary or
appropriate to perform its duties under this Agreement. Such information will be taken or derived from the
Issuer’s official records or from other sources that the Issuer determines and reasonably believes to be


http://www.msrb.org/
http://www.msrb.org/~/media/files/resources/msrb-ma-clients-brochure.ashx
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accurate and reliable, based on due inquiry and investigation by the Issuer of such other sources; and, the
Issuer expressly authorizes BOKFS to rely on the accuracy and completeness of all information provided
to BOKFS by or on behalf of the Issuer.

8.  Compliance with Applicable Law. As an inducement to BOKFS to enter into this
Agreement and to perform the duties assigned to it hereunder, the Issuer agrees to comply with all applicable
requirements and procedures imposed by law relating to, and all covenants and agreements entered into in
connection with or supporting, the validity, enforceability and terms (including terms relating to security
and tax-exemption) of any Issuer Obligations. As an inducement to Issuer to enter into this Agreement and
to perform the duties assigned to it hereunder, BOKFS agrees to comply with all applicable requirements
and procedures imposed by law relating to, and all covenants and agreements entered into in connection
with or supporting, the validity, enforceability and terms (including terms relating to security and tax-
exemption) of any services by BOKFS. Further BOKFS represents and warrants to Issuer that BOKFS is
familiar with the applicable law, rules, regulations, and requirements in order for BOKFS to perform
BOKEFS’s professional services as a highly qualified and competent provider of said financial services.

9.  Professional Judgment. All actions and recommendations of BOKFS pursuant to this
Agreement will be based on BOKFS’s professional judgment and information that the Issuer provides to
BOKFS. BOKFS’s recommendations represent its professional judgment based upon BOKFS’s review of
information provided by the Issuer, to the extent that BOKFS deems such information relevant to any such
recommendation, and BOKFS’s own knowledge and experience. BOKFS’s recommendations will be
offered in reliance upon the representations and covenants contained in the agreements, certificates and
other instruments prepared, executed and delivered in connection with Issuer Obligations. The Issuer
understands and agrees that this Agreement shall constitute an agreement for professional services, and
neither the performance by BOKFS of its duties hereunder nor the implementation of any of BOKFS’s
recommendations shall be construed by the Issuer as a guarantee of any result or outcome.

10. Waiver of Jury Trial. Each party agrees to waive any right to a trial by jury with respect
to any claim, counterclaim or action arising out of or in connection with this agreement or the transactions
contemplated hereby or the relationship between the parties. Parties agree to waive consequential and
punitive damages.

11. Choice of Law. This Agreement shall be construed and given effect in accordance with
the laws (excluding conflict of law provisions) of Oklahoma.

12. Litigation Expenses. In any action brought by a party hereto to enforce the obligations of
any other party hereto, the prevailing party shall be entitled to collect from the opposing party to such action
such party’s reasonable litigation costs and attorney’s fees and expenses (including court costs, reasonable
fees of accountants and experts, and other expenses incidental to the litigation).

13. Binding Effect; Assignment. This Agreement shall be binding upon and inure to the
benefit of Issuer and BOKFS, their respective successors and permitted assigns; provided however, neither
party may assign or transfer any of its rights or obligations hereunder without the prior written consent of
the other party.

14. Entire Agreement. This instrument, including all appendices hereto, contains the entire
agreement between the parties relating to the rights herein granted and obligations herein assumed. This
Agreement may not be amended, supplemented or modified except by means of a written instrument
executed by both parties. This Agreement and all of the provisions of this Agreement shall be deemed
drafted by all of the parties hereto.
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15. Course of Dealing. No course of prior dealing involving any of the parties hereto and no
usage of trade shall be relevant or advisable to interpret, supplement, explain or vary any of the terms of
this Agreement, except as expressly provided herein.

16. Interpretation. This Agreement shall not be interpreted strictly for or against any party,
but solely in accordance with the fair meaning of the provisions hereof to effectuate the purposes and intent
of this Agreement.

17. No Reliance. Each party hereto has entered into this Agreement based solely upon the
agreements, representations and warranties expressly set forth herein and upon its own knowledge and
investigation. No party has relied on any representation or warranty of any other party hereto except any
such representations and warranties as are expressly set forth herein.

18. Authority. Each of the persons signing below on behalf of a party hereto represents and
warrants that he or she has full requisite power and authority to execute and deliver this Agreement on
behalf of the party for whom he or she is signing and to bind such party to the terms and conditions of this
Agreement.

19. Severability. If any provision of this Agreement is, or is held or deemed to be, invalid,
inoperative or unenforceable as applied in any particular case in any jurisdiction or jurisdictions because it
conflicts with any provisions of any constitution, statute, rule or public policy, or for any other reason, such
circumstances shall not make the provision in question invalid, inoperative or unenforceable in any other
case or circumstance, or make any other provision or provisions of this Agreement invalid, inoperative or
unenforceable to any extent whatever.

20. No Third Party Beneficiary. This Agreement is made solely for the benefit of the parties
and their respective successors and permitted assigns. Nothing in this Agreement, express or implied, is
intended to confer on any person, other than the parties and their respective successors and permitted
assigns, any rights, remedies, obligations or liabilities under or by reason of this Agreement.

21. Amendment. This Agreement may be amended or modified only in a writing that has been
signed by the parties hereto and which specifically references this Agreement.

22. Counterparts. This Agreement may be executed in counterparts, each of which shall be
an original, but which taken together, shall constitute one and the same instrument. This Agreement shall
become effective only when all of the parties hereto shall have executed the original or counterpart hereof.
This Agreement may be executed and delivered by digitized transmission of a counterpart signature page
hereof.

[Signatures on Next Page]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed and do hereby
warrant and represent that their respective signatories whose signatures appear below have been and are on
the date of the Agreement duly authorized by all necessary and appropriate corporate action to execute this
Agreement.

Dated this 5 day of August, 2019.

BOK FINANCIAL SECURITIES, INC.

CHRIS GANDER
INVESTMENT BANKER

This engagement letter accepted by and on behalf of the Shawnee Municipal Aughority,
Oklahoma, this 5" day of August, 2019.

CHAIR
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APPENDIX A
SCOPE OF SERVICES

A. Review financing needs of the Issuer.

B. Conduct a survey of the financial resources of the Issuer to determine the extent of its
capacity to authorize, issue, and service debt. The survey is to include an analysis of the existing debt
structure as compared with the existing and projected sources of revenue which may be pledged to secure
payment of debt service.

C. Assist in developing a plan of financing for needs of the Issuer, and/or financing
alternatives available to the Issuer.

D. Submit recommendations to the Issuer on the debt instruments and structure of debt under
consideration, including such elements as the date of issue, interest payment dates, schedule of principal
maturities, tax levy tables, options for prior payment, security provisions, timing of sale and any other
additional provisions designed to make the issue attractive to investors.

E. Advise the Issuer of current bond market conditions, forthcoming bond issues, and other
general information and economic data which might normally be expected to influence interest rates or
bidding conditions.

F. Assist in developing presentations and applications for submission to rating agencies, and
preparation of Official Statement and other offering materials.

G. Assist in developing information for any election to be presented to voters related to the
approval of the issuance of debt or levying additional ad valorem and/or sales tax including, but not limited
to, providing information to local media and presentations to local civic organizations.

H. Cooperate with Bond Counsel in preparation of legal documents and in assuring compliance
with legal and regulatory requirements.

l. Handle sale of all debt issues, both competitive and negotiated.

J. Assist Bond Counsel with the preparation of forms and documents required for filing with
the IRS or other governmental agency.

K. Advise and assist with compliance with continuing disclosure regulations and/or agreements
pertaining thereto.

L. Provide follow-up analysis after issues, and analysis and advice regarding financing needs
and questions during term of engagement.

M. While serving as the Issuer’s financial advisor, BOKFS agrees to refrain from acting as the
underwriter in the original issue of any Issuer securities.

N. On an as-needed basis, BOKFS shall meet and consult with the administration and staff of
the Issuer concerning the Scope of Services herein. BOKFS shall further be available to confer with the
Issuer and legal staff concerning questions regarding the business of the Issuer.

0. BOKFS agrees to present all notice of sale documents and/or financing agreements,
and other documents, to the Issuer’s administration for advance review and approval.

A-1
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APPENDIX B
DISCLOSURE STATEMENT

This Disclosure Statement is provided by BOK Financial Securities, Inc. (“BOKFS”) to the
Shawnee Municipal Authority (the “Issuer”) in connection with the Engagement Letter (the “Letter”) and
is dated as of the same date as the Letter.

Part A - Disclosures of Conflicts of Interest

MSRB Rule G-42 requires that municipal advisors provide to their client’s disclosures relating to
any actual or potential material conflicts of interests, including certain categories of potential conflicts of
interest identified in Rule G-42, if applicable. Accordingly, BOKFS makes the following disclosures with
respect to material conflicts of interest in connection with the Scope of Services, together with explanations
of how BOKFS addresses or intends to manage or mitigate each conflict. To that end, with respect to all of
the conflicts disclosed below, BOKFS mitigates such conflicts through its adherence to its fiduciary duty
to Issuer, which includes a duty of loyalty. This duty of loyalty obligates BOKFS to deal honestly and with
the utmost good faith with Issuer and to act in Issuer’s best interests without regard to BOKFS’s financial
or other interests. Furthermore, because BOKFS is a broker-dealer, its financial advisory supervisory
structure provides strong safeguards against individuals at BOKFS potentially departing from their
regulatory duties due to personal interests. The disclosures below describe, as applicable, any additional
mitigations that may be relevant with respect to any specific conflict disclosed below.

Affiliate Conflict. Any affiliate of BOKFS (the “Affiliate””) may provide certain advice, services
and/or products to Issuer that may be directly related to BOKFS’s activities. The Affiliate’s business with
Issuer could create an incentive for BOKFS to recommend to Issuer a course of action designed to increase
the level of Issuer’s business activities with the Affiliate or to recommend against a course of action that
would reduce or eliminate Issuer’s business activities with the Affiliate. This potential conflict is mitigated
by the fact that Affiliate is subject to comprehensive regulatory review.

Compensation-Based Conflicts.

If the fees due under the Engagement L etter will be based on the size of the Issue and the payment
of such fees shall be contingent upon the delivery of the Issue. While this form of compensation is
customary in the municipal securities market, this may present a conflict because it could create an incentive
for BOKFS to recommend unnecessary or disadvantageous financings. This conflict of interest is mitigated
by the general mitigations described above.

If the fees due under the Engagement Letter are in a fixed amount established at the outset of the
Engagement Letter. The amount is usually based upon an analysis by Issuer and BOKFS of, among other
things, the expected duration and complexity of the transaction and the Scope of Services. This form of
compensation presents a potential conflict of interest because, if the transaction requires more work than
originally contemplated, BOKFS may suffer a loss. Thus, BOKFS may recommend less time-consuming
alternatives. This conflict of interest is mitigated by the general mitigations described above.

If the fees due under the Engagement Letter are based on hourly fees of BOKFS’s personnel, with
the aggregate amount equaling the number of hours worked by such personnel times an agreed-upon hourly
billing rate. This form of compensation presents a potential conflict of interest if Issuer and BOKFS do not
agree on a reasonable maximum amount at the outset of the engagement, because BOKFS does not have a
financial incentive to recommend alternatives that would result in fewer hours worked. This conflict of
interest is mitigated by the general mitigations described above.
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Other Financial Advisor or Underwriting Relationships. BOKFS serves a wide variety of other
clients that may have interests that could have an impact on Issuer’s interests. For example, BOKFS serves
as financial advisor to other financial advisory clients and, in such cases, owes a regulatory duty to such
other clients just as it does to Issuer under this Engagement Letter. These other clients may have competing
interests. BOKFS could face a conflict of interest arising from these competing client interests. None of these
other engagements or relationships would impair BOKFS’s ability to fulfill its regulatory duties to Issuer.

Broker-Dealer and Investment Advisory Business. BOKFS is a broker-dealer and investment
advisory firm that engages in a broad range of securities-related activities, in addition to serving as a financial
advisor or underwriter. Such securities-related activities may be undertaken on behalf of, or as counterparty
to, Issuer, Issuer’s personnel, and current or potential investors in Issuer’s securities. These other clients may
have interests in conflict with Issuer’s interests and the interests of such other clients could create the
incentive for BOKFS to make recommendations to Issuer that could result in more advantageous pricing for
the other clients. Furthermore, any potential conflict arising from BOKFS effecting or otherwise assisting
such other clients in connection with such transactions is mitigated by means of such activities being engaged
in on customary terms through units of BOKFS that operate independently from BOKFS’s financial advisory
business, thereby reducing the likelihood that the interests of such other clients would have an impact on the
services provided by BOKFS to Issuer.

Secondary Market Transactions in Issuer’s Securities. BOKFS may take a principal position in
securities, including Issuer’s securities, and therefore BOKFS could have interests in conflict with Issuer
with respect to the value of Issuer’s securities while held in inventory and the levels of mark-up or mark-
down that may be available in connection with purchases and sales thereof. In particular, BOKFS or its
affiliates may submit orders for and acquire Issuer’s securities issued in an Issue under the Engagement
Letter from members of the underwriting syndicate, either for its own account or for the accounts of its
customers. This activity may result in a conflict of interest with Issuer in that it could create the incentive for
BOKFS to make recommendations to Issuer that could result in more advantageous pricing of Issuer’s
securities in the marketplace. Any such conflict is mitigated by means of such activities being engaged in on
customary terms through units of BOKFS that operate independently from BOKFS’s financial advisory
business, thereby reducing the likelihood that such investment activities would have an impact on the
services provided by BOKFS to Issuer.

Part B - Disclosures of Information Regarding Legal Events and Disciplinary History

MSRB Rule G-42 requires that municipal advisors provide to their clients certain disclosures of
legal or disciplinary events material to the client’s evaluation of the municipal advisor or the integrity of the
municipal advisor’s management or advisory personnel.

Accordingly, BOKFS sets out below required disclosures and related information in connection with
such disclosures.

Material Legal or Disciplinary Event. There are no legal or disciplinary events that are material to
Issuer’s evaluation of BOKFS or the integrity of BOKFS’s management or advisory personnel disclosed, or
that should be disclosed, on any Form MA or Form MA-I filed with the SEC.

January 10, 2012 — A regulatory action against BOKFS by FINRA was resolved via an
Acceptance, Waiver & Consent. The allegation was related to “fair and reasonable” pricing
of principal transactions.

June 18, 2015 — An order was issued against BOKFS by the U.S. Securities and Exchange
Commission. The allegation was related to the due diligence conducted by the firm to
establish a reasonable basis that certain material representations made by issuers in official
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statements connected with the offerings were accurate. The violations were self-reported by
BOKFS pursuant to the SEC’s Municipalities Continuing Disclosure Cooperation
(“MCDC”) Initiative.

March 11, 2019 — An order was issued against BOKFS by the U.S. Securities and
Exchange Commission. The allegations were related to inadequate disclosure language
in the firm’s ADV brochures regarding the selection of mutual fund share classes that
contain 12b-1 fees when share classes that did not contain 12b-1 fees were potentially
available. The violations were self-reported by BOKFS pursuant to the SEC’s Share
Class Selection Disclosure (“SCSD”) Initiative.

Details of the events disclosed above can be found in the firm’s Form MA available through the
SEC’s EDGAR Filing System

(https://www.sec.gov/edgar/searchedgar/companysearch.html). Search for “BOK Financial Securities, Inc.”
to view the firm’s most recent Form MA filing.

Future Supplemental Disclosures. As required by MSRB Rule G-42, this Section may be
supplemented or amended, from time to time as needed, to reflect changed circumstances resulting in new
conflicts of interest, or to provide updated information with regard to any legal or disciplinary events of
BOKFS. BOKFS will provide Issuer with any such supplement or amendment as it becomes available
throughout the term of the Engagement Letter.

B-3
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Shawnee Municipal Authority 3.
Meeting Date: 08/05/2019

OWRB SMA Resolution

Submitted By: Kacie Eck, City Clerk

Department:  City Clerk

Information
Title of ltem for Agenda

Consider and take action with respect to a resolution of the Shawnee Municipal Authority (the “Authority”)
approving and authorizing a Clean Water SRF loan from the Oklahoma Water Resources Board in the
total aggregate principal amount of not to exceed $37,920,000; approving the issuance of a promissory
note in the total aggregate principal amount of not to exceed $37,920,000, secured by a pledge of
revenues and authorizing its execution; approving and authorizing the execution of a loan agreement for
Clean Water SRF loan; designating a local trustee and approving and authorizing the execution of a trust
agreement; approving and authorizing the execution of a security agreement; ratifying and confirming a
lease agreement and operation and maintenance contract, as amended; approving various covenants;
approving and authorizing payment of fees and expenses; and containing other provisions relating
thereto.

Fiscal Impact

Attachments
OWRB SMA Resolution




THE BOARD OF TRUSTEES OF THE SHAWNEE MUNICIPAL AUTHORITY,
SHAWNEE, OKLAHOMA, MET IN REGULAR SESSION IN THE CITY COMMISSION
CHAMBERS AT CITY HALL IN SHAWNEE, OKLAHOMA, ON THE 5™ DAY OF AUGUST,
2019, AT 6:00 O’CLOCK P. M.

PRESENT:
ABSENT:

Thereupon, the Chairman introduced a Resolution which was read by the City Attorney.
Trustee moved that the Resolution be adopted and Trustee seconded the motion.
The motion carrying with it the adoption of the Resolution prevailed by the following vote:

AYE:
NAY:
The Resolution as adopted is as follows:

RESOLUTION NO. SMA 2019-

A RESOLUTION OF THE SHAWNEE MUNICIPAL AUTHORITY (THE
“AUTHORITY”’) APPROVING AND AUTHORIZING A CLEAN WATER SRF
LOAN FROM THE OKLAHOMA WATER RESOURCES BOARD IN THE
TOTAL AGGREGATE PRINCIPAL AMOUNT OF NOT TO EXCEED
$37,920,000; APPROVING THE ISSUANCE OF APROMISSORY NOTE IN THE
TOTAL AGGREGATE PRINCIPAL AMOUNT OF NOT TO EXCEED
$37,920,000, SECURED BY A PLEDGE OF REVENUES AND AUTHORIZING
ITSEXECUTION; APPROVING AND AUTHORIZING THE EXECUTION OF A
LOAN AGREEMENT FOR CLEAN WATER SRF LOAN; DESIGNATING A
LOCAL TRUSTEE AND APPROVING AND AUTHORIZING THE EXECUTION
OF A TRUST AGREEMENT; APPROVING AND AUTHORIZING THE
EXECUTION OF A SECURITY AGREEMENT; RATIFYING AND
CONFIRMING A LEASE AGREEMENT AND OPERATION AND
MAINTENANCE CONTRACT, AS AMENDED; APPROVING VARIOUS
COVENANTS; APPROVING AND AUTHORIZING PAYMENT OF FEES AND
EXPENSES; AND CONTAINING OTHER PROVISIONS RELATING
THERETO.

WHEREAS, the Shawnee Municipal Authority, Pottawatomie County, Oklahoma (the
“Borrower”), was organized under Title 60, Oklahoma Statutes 2011, Sections 176-180.4, as
amended, for the purpose of furthering the public functions of the City of Shawnee, Oklahoma (the
“City”); and



WHEREAS, the Borrower is authorized and has determined to construct improvements to the
Borrower’s wastewater treatment Systems (the “Project’) in order to better serve the customers of said
Borrower and in payment of part of the cost thereof, to seek money in the form of a Clean Water SRF
Loan from the Oklahoma Water Resources Board (the “Board”) in the amount of not to exceed
$37,920,000; and

WHEREAS, the Board has under consideration a loan application of the Borrower and the
Borrower has determined to borrow money from the Board to accomplish the Project and to evidence
such loan by the issuance of the Borrower’s Series 2019A Clean Water SRF Promissory Note to
Oklahoma Water Resources Board in the original principal amount of not to exceed $37,920,000 (the
“Note”), said Note being secured by a pledge of revenue derived from Borrower’s water and sanitary
sewer systems (hereinafter collectively, the “System™) provided, said pledge and lien shall be on a
parity in all respects with the Borrower’s (i) Series 2010A Drinking Water SRF Promissory Note to
Oklahoma Water Resources Board dated October 14, 2010, issued in the original principal amount
of $1,485,000; (ii) Series 2013 Promissory Note to Oklahoma Water Resources Board dated April
24, 2013, issued in the original principal amount of $12,070,000; (iii) Utility System Revenue
Note, Series 2016 dated June 8, 2016, issued in the original principal amount of $5,410,000; and
(iv) Series 2019 Clean Water SRF Promissory Note to Oklahoma Water Resources Board dated
May 28, 2019, issued in the original principal amount of $5,380,000 (collectively, the “Existing
Indebtedness™); and

WHEREAS, it is the desire of the Borrower to authorize the execution and delivery of any
and all documents necessary or attendant to the issuance of the Note.

NOW, THEREFORE, BE IT RESOLVED BY THE TRUSTEES OF THE SHAWNEE
MUNICIPAL AUTHORITY, POTTAWATOMIE COUNTY, OKLAHOMA:

Section 1. Issuance of Note. The Borrower is hereby authorized to accept said loan and issue
its Note payable to the Board and secured by a pledge of revenue derived from the operation of the
System. The officers of the Borrower are hereby authorized and directed to execute said Note and to
do any and all lawful things to effect said loan and secure said loan from the Board, provided that the
principal amount of the Note shall not exceed $37,920,000, and the rate of interest on the Note shall
be a fixed rate of interest of not to exceed three and one-half percent (3.50%) per annum inclusive of
administrative fees of one half of one percent (1/2%). The Chairman or Vice Chairman is hereby
authorized to execute a certificate of determination establishing the principal amount and interest rate
with respect to the Note.

Section 2. Execution of Loan Agreement for Clean Water SRF Loan. The Loan Agreement
for Clean Water SRF Loan by and between the Borrower and the Board (the “Loan Agreement”) is
hereby approved and the Chairman or Vice Chairman and Secretary or Assistant Secretary of the
Borrower are hereby authorized to execute same for and on behalf of the Borrower, and to do all other
lawful things to carry out the terms and conditions of said Loan Agreement.

Section 3. Designation of Local Trustee and Execution of Trust Agreement. The Borrower
hereby designates BancFirst, Oklahoma City, Oklahoma, to serve as local trustee (the “Local
Trustee”) of certain funds in relation to the Note. The Trust Agreement by and between the Borrower
and the Local Trustee, pertaining to the Note (the “Trust Agreement”) is hereby approved and the
Chairman or Vice Chairman and Secretary or Assistant Secretary are hereby authorized to execute
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same for and on behalf of the Borrower, and to do all other lawful things to carry out the terms and
conditions of said Trust Agreement.

Section 4. Execution of Security Agreement. The Security Agreement by the Borrower in
favor of the Board (the “Security Agreement”), whereby the Borrower gives a lien on the revenues of
the System to the Board to secure payment of the Note is hereby approved and the Chairman or Vice
Chairman and Secretary or Assistant Secretary are hereby authorized to execute same for and on
behalf of the Borrower, and do all other lawful things to carry out the terms and conditions of said
Security Agreement.

Section 5. Lease Agreement and Operation and Maintenance Contract. The Lease Agreement
and Operation and Maintenance Contract dated as of January 12, 1971, as amended by an Amendment
to Lease Agreement dated as of July 1, 1990, between the City and the Borrower (collectively, the
“Lease Agreement”), whereby the City leased to the Borrower its presently existing and hereafter
acquired water and sanitary sewer systems, is hereby ratified and confirmed and the term of said Lease
Agreement shall extend until the Note is paid.

Section 6. Covenants of Borrower Until payment in full of the Note and performance of all
obligations owing to the Board under the Loan Agreement and the instruments executed pursuant
hereto, unless the Board shall otherwise consent in writing, the Borrower hereby represents its intent
to abide by and carry out the covenants contained in the Loan Agreement, which covenants are
incorporated herein in their entirety.

Section 7. Project Costs Disbursement Account; Fees and Expenses. The Borrower is
authorized to establish an account or accounts as necessary to serve as the Project Costs Disbursement
Account described in the Loan Agreement. Upon closing of the referenced loan, the officers of the
Borrower are hereby authorized to disburse (from loan proceeds or other available funds of the
Borrower) those fees and expenses set forth on Exhibit “A” hereto, together with such other fees and
expenses as will be set forth on the Borrower’s Closing Order to be executed in connection with the
closing of the financing referenced herein.

Section 8. Necessary Action. The Chairman or Vice Chairman and Secretary or Assistant
Secretary of the Borrower are hereby further authorized on behalf of the Borrower to accept, receive,
execute, attest, seal and deliver the above mentioned documents and all additional documentation,
certifications and instruments and to take such further actions as may be required in connection with
the transactions contemplated hereby, and are further authorized to approve and make any changes to
the documents approved by this Resolution, for and on behalf of the Borrower, the execution and
delivery of such documents being conclusive as to the approval of any terms contained therein.

[Remainder of Page
Left Blank Intentionally]



ADOPTED AND APPROVED THIS 5™ DAY OF AUGUST, 2019.

SHAWNEE MUNICIPAL AUTHORITY

Chairman
ATTEST:

Secretary

(SEAL)



STATE OF OKLAHOMA )
)SS
COUNTY OF POTTAWATOMIE )

I, the undersigned, Secretary of the Shawnee Municipal Authority, Pottawatomie County,
Oklahoma, an Oklahoma public trust, do hereby certify that the above and foregoing is a true, full and
correct copy of an excerpt from the minutes of a meeting of the Board of Trustees of said public trust
held on the date above stated, all as recorded in the official minutes of such meeting. | further certify
that the “Open Meeting Law” was complied with for such meeting.

GIVEN UNDER MY HAND THIS 5™ DAY OF AUGUST, 2019.

(SEAL)

Secretary



EXHIBIT “A”

Fees and Expenses Paid at Closing

The Public Finance Law Group PLLC

Legal Fee and Reimbursement of Expenses 0.75% of the principal amount of
the Note plus $2,500
BOK Financial Securities, Inc.
Financial Advisory Fee and Expenses 0.75% of the principal amount of
the Note plus $2,500
BancFirst
Trustee Bank Acceptance Fee $500.00

Exhibit A - page 1



Shawnee Municipal Authority 4.
Meeting Date: 08/05/2019

Guernsey Task Order

Submitted By: Kacie Eck, City Clerk

Department:  City Clerk

Information
Title of ltem for Agenda

Discussion, consideration, and possible action to approve Task Order No. 2 with C.H. Guernsey and
Company for engineering services for the stabilization of the Shawnee Water Treatment Plan Residual
Lagoons.

Fiscal Impact

Attachments
Memo
Original Contract
Guernsey Task Order




Sh AWNeC

MUNICIPAL AUTHORITY

MEMORANDUM

To: Chance Allison, Assistant City Manager
From: Brad Schmidt, Utility Director

CC: Mayor and City Commissioners

Date: 7/31/19

Re: Approval of Guernsey Task Order

Staff is requesting Commission approval of Guernsey Task Order No. 2 for engineering services
related to stabilization of Water Treatment Plant lagoons. Recent heavy flooding caused
significant damage to our lagoon dam. Further flooding will cause complete failure and

unpermitted discharging of residual sludge which can result in fines from ODEQ.

111 S. Kickapoo Shawnee, OK 74801 405.273.1960 www .shawneeok.org




OWNER: CITY OF SHAWNEE / SHAWNEE MUNICIPAL AUTHORITY

ENGINEER: C.H. GUERNSEY & COMPANY

AGREEMENT
BETWEEN OWNER AND ENGINEER
FOR
PROFESSIONAL SERVICES

TASK ORDER EDITION
Prepared by

EJCDC=

ENGINEERS JOINT CONTRACT
DOCUMENTS COMMITTEE

and
Issued and Published Jointly by

——

ACEC AGC of America

THE ASOCIATED CENERA, CONTRACTORS OF AMERICA
Quality People. Quality Projects,

AMFRICAN COuNCIt OF ENGINCFRING COMPANIFS
A sc American Society
of Civil Engineers

AMERICAN COUNCIL OF ENGINEERING COMPANIES

National Society of
= Professional Engineers
Professional Engineers In Private Practice

ASSOCIATED GENERAL CONTRACTORS OF AMERICA

AMERICAN SOCIETY OF CIVIL ENGINEERS

PROFESSIONAL ENGINEERS IN PRIVATE PRACTICE
A Practice Division of the
NATIONAL SOCIETY OF PROFESSIONAL ENGINEERS
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EJCDC E-505 Standard Form of Agreement Between Owner and Engineer for Professional Services — Task Order Edition
Copyright © 2009 National Society of Professional Engineers for EJCDC. All rights reserved.




This Agreement has been prepared for use with the Standard General Conditions of the Construction
Contract (EJCDC C-700, 2007 Edition). Their provisions are interrelated, and a change in one may
necessitate a change in the other.

Copyright © 2009 National Society of Professional Engineers
1420 King Street, Alexandria, VA 22314-2794
(703) 684-2882

WWW.NSpe.or

American Council of Engineering Companies
1015 15th Street N.W., Washington, DC 20005
(202) 347-7474

WWW.acecC.org

American Society of Civil Engineers
1801 Alexander Bell Drive, Reston, VA 20191-4400
(800) 548-2723

WWW.AScCe.0rg

Associated General Contractors of America
2300 Wilson Boulevard, Suite 400, Arlington, VA 22201-3308
(703) 548-3118

WWWw.agce.org

The copyright for this EJCDC document is owned jointly by the four EJCDC sponsoring organizations and
held in trust for their benefit by NSPE.

EJCDC E-505 Standard Form of Agreement Between Owner and Engineer for Professional Services — Task Order Edition
Copyright © 2009 National Society of Professional Engineers for EJCDC. All rights reserved.




TABLE OF CONTENTS

Article 1 — SERVICES OF ENGINEER

LML BO0PR o cvemvnermervonsonnensonsmnsmonsossssscssinin 6585 0488 8 R A S SRR SRS
1.02  Task Order PrOCEAULE ........eeeeeveeeeeeeeeeee et eeeeee e e e eeeeeeeeeneesereeeeenaeesanes

Article 2— OWNER’S RESPONSIBILITIES

201 GEIETAL c.ooeeeeeeeeeeeeeeeeeetteeeeeeeteeeeeeeesssesssasaseasssssasasasnasesesssnanasessnsasssnans

Article 3 — TERM; TIMES FOR RENDERING SERVICES

500 1 [N 1 o o o OO VO SO

Article 4 —INVOICES AND PAYMENTS

G}  TOTOICES srunssesmmsunimsnssonsanasesss i disnosy oo siaeess omi s o isasiiiis 45 Smans RIS OTOTAD
402  PAYMIEHLS - ommenmmsmmsn s i iomsisris s S ss vins

Article 5 — OPINIONS OF COST

501 Opinions of Probable Construetion Cost......ossmssasmsssmumsmssvsssmnss
582 Designingto Constrastion Cost LI ..o samsmsmsmmmmmsmessassm
5.03 Opinions of Total Project COosts .......coceerereerenrereereriereniensesesseeseeeenenes

Article 6 — GENERAL CONSIDERATIONS

6.01 Standards of Performance...........c.coeccveveeinenninncnenineneeeneeeeeeeenen
6.02 Design Without Construction Phase Services........ccccccocevrrenerercneenenne.
603 LISE O DOGHNMETIER . e sum s srmmemss sussssnssses wasimsscnssmompemmossmsssmassrmms st
6.04 IRHHIANGE conmmsaimm i timessiassis s omsismamnisan st GRS AR5
605 Buspension st TErMERON ;. wsnimms s
606 ConrOlIIND LA, csmomnsnsmesnsismonisnsmsssnssm s misss o s
6.07 Successors, Assigns, and Beneficiaries:.......cuuasusrmsssvisnsesisssssnss

6.08 Dispute Resolution:

Article 7— DEFINITIONS

T.01  DEfINEA TOIMS. ..eeeeeeeeeeeeeeeeeeeeteeeeeeee e e eeeeeeeeteeseesesseeeseneessseaesanaesenns

Article 8 — EXHIBITS AND SPECIAL PROVISIONS

S0 BRRIBS cosmscassnmesommenmremmam g mn—m—— R
R L | R —
803 Designated REPresSentaiives .. .o
804 Enulneers CetlilOulIoN, . ummmmmmosmmmmsmms s s s

.................................................................................

6.09 Environmental Condition Of SIte:.....cccvueiieeeeeeeireeeeeeeeeeeeeeeeeeeeeesaeeeene
6.10 Indemnification and Mutual WaiVeEr ........ccoveeeevieeeeeeeeieereeeeeeereeeeenesenns
6.11 MISCEllanEOUS PrOVISIONS ..eeeeveeeeeeeeeeeeeeeeeeeeeeeeeeseeeeeeeeeessseeeseseeesseneessses

..................................... 9
..................................... 9

EJCDC E-505 Standard Form of Agreement Between Owner and Engineer for Professional Services — Task Order Edition
Copyright © 2009 National Society of Professional Engineers for EJCDC. All rights reserved.




EJCDC=

ENGINEERS JOINT CONTRACT
DOCUMENTS COMMITTEE

I

AGREEMENT
BETWEEN OWNER AND ENGINEER
FOR
PROFESSIONAL SERVICES

TASK ORDER EDITION

THIS IS AN AGREEMENT effective as of (“Effective Date™) between
City of Shawnee / Shawnee Municipal Authority (“Owner”) and
C.H. Guernsey & Company (“Engineer”).

From time to time Owner may request that Engineer provide professional services for Specific Projects. Each
engagement will be documented by a Task Order. This Agreement sets forth the general terms and conditions
which shall apply to all Task Orders duly executed under this Agreement.

Owner and Engineer further agree as follows:

ARTICLE 1 - SERVICES OF ENGINEER
1.01  Scope

A. Engineer’s services will be detailed in a duly executed Task Order for each Specific Project. The
general format of a Task Order is shown in Attachment 1 to this Agreement. Each Task Order will
indicate the specific services to be performed and deliverables to be provided. Basic and Additional
Services that may be included in a Task Order are set forth in Exhibit A, "Engineer's Services."

B. This Agreement is not a commitment by Owner to Engineer to issue any Task Orders.

C. Engineer shall not be obligated to perform any prospective Task Order unless and until Owner and
Engineer agree as to the particulars of the Specific Project, including the scope of Engineer's services,
time for performance, Engineer's compensation, and all other appropriate matters.

1.02 Task Order Procedure

A. Owner and Engineer shall agree on the scope, time for performance, and basis of compensation for
each Task Order. Each duly executed Task Order shall be subject to the terms and conditions of this
Agreement.

B. Engineer will commence performance as set forth in the Task Order.
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ARTICLE 2 - OWNER’S RESPONSIBILITIES

2.01

General

Owner shall have the responsibilities set forth herein, in Exhibit B, "Owner's Responsibilities," and
in each Task Order.

Owner shall compensate Engineer as set forth in each Task Order, pursuant to the applicable terms
of Exhibit C.

Owner shall be responsible for, and Engineer may rely upon, the accuracy and completeness of all
requirements, programs, instructions, reports, data, and other information furnished by Owner to
Engineer pursuant to this Agreement. Engineer may use such requirements, programs, instructions,
reports, data, and information in performing or furnishing services under this Agreement.

ARTICLE 3 - TERM; TIMES FOR RENDERING SERVICES

3.01

A.

3.02

Term

This Agreement shall be effective and applicable to Task Orders issued hereunder for five years from
the Effective Date of the Agreement.

The parties may extend or renew this Agreement, with or without changes, by written instrument
establishing a new term.

Times for Rendering Services

The times for performing services or providing deliverables will be stated in each Task Order. If no
times are so stated, Engineer will perform services and provide deliverables within a reasonable time.

If, through no fault of Engineer, such periods of time or dates are changed, or the orderly and
continuous progress of Engineer’s services is impaired, or Engineer’s services are delayed or
suspended, then the time for completion of Engineer’s services, and the rates and amounts of
Engineer’s compensation, shall be adjusted equitably.

If Owner authorizes changes in the scope, extent, or character of the Specific Project, then the time
for completion of Engineer’s services, and the rates and amounts of Engineer’s compensation, shall
be adjusted equitably.

Owner shall make decisions and carry out its other responsibilities in a timely manner so as not to
delay the Engineer’s performance of its services.

If Engineer fails, through its own fault, to complete the performance required in a Task Order within
the time set forth, as duly adjusted, then Owner shall be entitled, as its sole remedy, to the recovery
of direct damages, if any, resulting from such failure.

With respect to each Task Order, the number of Construction Contracts for Work designed or
specified by Engineer upon which the Engineer's compensation has been established shall be
identified in the Task Order. If the Work designed or specified by Engineer under a Task Order is to
be performed or furnished under more than one prime contract, or if Engineer's services are to be
separately sequenced with the work of one or more prime Contractors (such as in the case of fast-
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tracking), then Owner and Engineer shall, prior to commencement of final design services, develop a
schedule for performance of Engineer's remaining services in order to sequence and coordinate
properly such services as are applicable to the work under such separate Construction Contracts. This
schedule is to be prepared and included in or become an amendment to the authorizing Task Order
whether or not the work under such contracts is to proceed concurrently.

ARTICLE 4 - INVOICES AND PAYMENTS

4.01

4.02

Invoices

Preparation and Submittal of Invoices: Engineer shall prepare invoices in accordance with its
standard invoicing practices, the terms of Exhibit C, and the specific Task Order. Engineer shall
submit its invoices to Owner on a monthly basis. Invoices are due and payable within 30 days of
receipt.

Payments

Application to Interest and Principal: Payment will be credited first to any interest owed to Engineer
and then to principal.

Failure to Pay: If Owner fails to make any payment due Engineer for services and expenses within
60 days after receipt of Engineer’s invoice, then:

L the compounded amount due Engineer will be increased at the rate of 1.0% per month (or the
maximum rate of interest permitted by law, if less) from said sixtieth day; and

2. Engineer may, after giving seven days written notice to Owner, suspend services under any
Task Order issued until Owner has paid in full all amounts due for services, expenses, and
other related charges. Owner waives any and all claims against Engineer for any such
suspension.

Disputed Invoices: If Owner contests an invoice, Owner may withhold only that portion so contested,
and must pay the undisputed portion.

Legislative Actions: If after the Effective Date of a Task Order any governmental entity takes a
legislative action that imposes sales or use taxes, fees, or charges on Engineer’s services or
compensation under the Task Order, then the Engineer may invoice such new taxes, fees, or charges
as a Reimbursable Expense to which a factor of 1.0 shall be applied. Owner shall reimburse Engineer
for the cost of such invoiced new taxes, fees, and charges; such reimbursement shall be in addition to
the compensation to which Engineer is entitled under the terms of Exhibit C and the specific Task
Order.

ARTICLE 5 - OPINIONS OF COST

5.01

A,

Opinions of Probable Construction Cost

Engineer’s opinions of probable Construction Cost are to be made on the basis of Engineer’s
experience and qualifications and represent Engineer’s estimate as an experienced and qualified
professional generally familiar with the construction industry. However, because Engineer has no
control over the cost of labor, materials, equipment, or services furnished by others, or over
contractors’ methods of determining prices, or over competitive bidding or market conditions,
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5.02

5.03

Engineer cannot and does not guarantee that proposals, bids, or actual Construction Cost will not vary
from opinions of probable Construction Cost prepared by Engineer. If Owner requires greater
assurance as to probable Construction Cost, Owner must employ an independent cost estimator as
provided in Exhibit B.

Designing to Construction Cost Limit

If a Construction Cost limit for a Specific Project is established between Owner and Engineer in a
Task Order, Engineer’s rights and responsibilities with respect thereto will be governed by Exhibit F,
“Construction Cost Limit,” to this Agreement.

Opinions of Total Project Costs

The services, if any, of Engineer with respect to Total Project Costs for a Specific Project shall be
limited to assisting the Owner in collating the various cost categories which comprise Total Project
Costs. Engineer assumes no responsibility for the accuracy of any opinions of Total Project Costs.

ARTICLE 6 - GENERAL CONSIDERATIONS

6.01

A.

Standards of Performance

Standard of Care: The standard of care for all professional engineering and related services performed
or furnished by Engineer under this Agreement will be the care and skill ordinarily used by members
of the subject profession practicing under similar circumstances at the same time and in the same
locality. Engineer makes no warranties, express or implied, under this Agreement or otherwise, in
connection with Engineer’s services.

Technical Accuracy: Owner shall not be responsible for discovering deficiencies in the technical
accuracy of Engineer’s services. Engineer shall correct deficiencies in technical accuracy without
additional compensation unless such corrective action is directly attributable to deficiencies in
Owner-furnished information.

Consultants: Engineer shall serve as Owner's prime professional under each Task Order. Engineer
may employ such Consultants as Engineer deems necessary to assist in the performance or furnishing
of the services, subject to reasonable, timely, and substantive objections by Owner.

Reliance on Others: Subject to the standard of care set forth in Paragraph 6.01.A, Engineer and its
Consultants may use or rely upon design elements and information ordinarily or customarily
furnished by others, including, but not limited to, specialty contractors, manufacturers, suppliers, and
the publishers of technical standards.

Compliance with Laws and Regulations, and Policies and Procedures: Engineer and Owner shall
comply with applicable Laws and Regulations.

l. Prior to the Effective Date of each Task Order, Owner shall provide to Engineer in writing any
and all policies and procedures of Owner applicable to Engineer's performance of services
under such Task Order. Engineer shall comply with such policies and procedures pursuant to
the standard of care set forth in Paragraph 6.01.A, and to the extent compliance is not
inconsistent with professional practice requirements.
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6.02

[\)

Each Task Order is based on Laws and Regulations and Owner-provided written policies and
procedures as of the Effective Date of such Task Order. Changes after the Effective Date to
these Laws and Regulations, or to Owner-provided written policies and procedures, may be
the basis for modifications to Owner's responsibilities or to Engineer's scope of services, times
of performance, or compensation.

Engineer shall not be required to sign any documents, no matter by whom requested, that would result
in Engineer having to certify, guarantee, or warrant the existence of conditions whose existence
Engineer cannot ascertain within its services for that Specific Project. Owner agrees not to make
resolution of any dispute with Engineer or payment of any amount due to the Engineer in any way
contingent upon Engineer signing any such certification.

The General Conditions for any construction contract documents prepared hereunder are to be the
"Standard General Conditions of the Construction Contract" as prepared by the Engineers Joint
Contract Documents Committee (EJCDC C-700, 2007 Edition) unless both parties mutually agree in
a Task Order to use other General Conditions.

Engineer shall not at any time supervise, direct, control, or have authority over any contractor work,
nor shall Engineer have authority over or be responsible for the means, methods, techniques,
sequences, or procedures of construction selected or used by any contractor, for the safety precautions
and programs incident thereto, for security or safety at the Site, nor for any failure of a contractor to
comply with Laws and Regulations applicable to such contractor's furnishing and performing of its
work.

Engineer neither guarantees the performance of any Contractor nor assumes responsibility for any
Contractor's failure to furnish and perform the Work in accordance with the Contract Documents.

Engineer shall not provide or have any responsibility for surety bonding or insurance-related advice,
recommendations, counseling, or research, or for enforcement of construction insurance or surety
bonding requirements.

Engineer shall not be responsible for the acts or omissions of any Contractor, Subcontractor, or
Supplier, or of any of their agents or employees or of any other persons (except Engineer's own
employees and its Consultants) at a Site or otherwise furnishing or performing any of a Contractor's
work; or for any decision made regarding the Contract Documents, or any application, interpretation,
or clarification of the Contract Documents other than those made by Engineer.

While at a Site, Engineer's employees and representatives shall comply with the specific applicable
requirements of Contractor's and Owner's safety programs of which Engineer has been informed in
writing.

Design Without Construction Phase Services

For each design performed or furnished, Engineer shall be responsible only for those Construction
Phase services that have been itemized and expressly required of Engineer in the authorizing Task
Order. With the exception of such expressly required services, Engineer shall have no design, shop
drawing review, or other obligations during construction and Owner assumes all responsibility for
the application and interpretation of the Contract Documents, contract administration, construction
observation and review, and all other necessary Construction Phase engineering and professional
services. Owner waives all claims against the Engineer that may be in any way connected to
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6.03

Construction Phase engineering or professional services except for those services that are expressly
required of Engineer in the authorizing Task Order.

Use of Documents

All Documents are instruments of service in respect to a Specific Project, and Engineer shall retain
an ownership and property interest therein (including the copyright and the right of reuse at the
discretion of the Engineer) whether or not the Specific Project is completed. Owner shall not rely in
any way on any Document unless it is in printed form, signed or sealed by the Engineer or one of its
Consultants.

Either party to this Agreement may rely that data or information set forth on paper (also known as
hard copies) that the party receives from the other party by mail, hand delivery, or facsimile, are the
items that the other party intended to send. Files in electronic media format of text, data, graphics, or
other types that are furnished by one party to the other are furnished only for convenience, not reliance
by the receiving party. Any conclusion or information obtained or derived from such electronic files
will be at the user’s sole risk. If there is a discrepancy between the electronic files and the hard copies,

the hard copies govern. If the parties agree to other electronic transmittal procedures, such are set
forth in Exhibit J.

Because data stored in electronic media format can deteriorate or be modified inadvertently or
otherwise without authorization of the data’s creator, the party receiving electronic files agrees that it
will perform acceptance tests or procedures within 60 days, after which the receiving party shall be
deemed to have accepted the data thus transferred. Any transmittal errors detected within the 60-day
acceptance period will be corrected by the party delivering the electronic files.

When transferring documents in electronic media format, the transferring party makes no
representations as to long term compatibility, usability, or readability of such documents resulting
from the use of software application packages, operating systems, or computer hardware differing
from those used by the documents’ creator.

Owner may make and retain copies of Documents for information and reference in connection with
use on the Specific Project by Owner. Engineer grants Owner a limited license to use the Documents
on the Specific Project, extensions of the Specific Project, and for related uses of the Owner, subject
to receipt by Engineer of full payment for all services relating to preparation of the Documents and
subject to the following limitations: (1) Owner acknowledges that such Documents are not intended
or represented to be suitable for use on the Specific Project unless completed by Engineer, or for use
or reuse by Owner or others on extensions of the Specific Project, on any other project, or for any
other use or purpose, without written verification or adaptation by Engineer; (2) any such use or
reuse, or any modification of the Documents, without written verification, completion, or adaptation
by Engineer, as appropriate for the specific purpose intended, will be at Owner’s sole risk and without
liability or legal exposure to Engineer or its Consultants; (3) Owner shall indemnify and hold
harmless Engineer and Engineer’s Consultants from all claims, damages, losses, and expenses,
including attorneys’ fees, arising out of or resulting from any use, reuse, or modification of the
Documents without written verification, completion, or adaptation by Engineer; and (4) such limited
license to Owner shall not create any rights in third parties.

If Engineer at Owner’s request verifies or adapts the Documents for extensions of the Specific Project
or for any other purpose, then Owner shall compensate Engineer at rates or in an amount to be agreed
upon by Owner and Engineer.
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6.04

6.05

Insurance

At all times when any Task Order is under performance, Engineer shall procure and maintain
insurance as set forth in Exhibit G, "Insurance." Engineer shall cause Owner to be listed as an
additional insured on any applicable general liability insurance policy carried by Engineer which is
applicable to a Specific Project.

At all times when any Task Order is under performance, Owner shall procure and maintain insurance
as set forth in Exhibit G.

Owner shall require Contractors to purchase and maintain policies of insurance covering workers'
compensation, general liability, property damage (other than to the Work itself), motor vehicle
damage and injuries, and other insurance necessary to protect Owner's and Engineer's interests in the
Project. Owner shall require Contractor to cause Engineer and its Consultants to be listed as
additional insureds with respect to such liability and other insurance purchased and maintained by
Contractors.

Owner and Engineer shall each deliver to the other certificates of insurance evidencing the coverages
indicated in Exhibit G. Such certificates shall be furnished prior to commencement of Engineer's
services under any Task Order and at renewals thereafter during the life of this Agreement.

All policies of property insurance relating to a Specific Project shall contain provisions to the effect
that Engineer’s and Consultants’ interests are covered and that in the event of payment of any loss or
damage the insurers will have no rights of recovery against Engineer or its Consultants, or any
insureds, additional insureds, or loss payees thereunder.

All policies of insurance shall contain a provision or endorsement that the coverage afforded will not
be canceled or reduced in limits by endorsement, and that renewal will not be refused, until at least
30 days prior written notice has been given to Owner and Engineer and to each other additional
insured (if any) to which a certificate of insurance has been issued.

Under the terms of any Task Order, or after commencement of performance of a Task Order, Owner
may request that Engineer or its Consultants, at Owner’s sole expense, provide additional insurance
coverage, increased limits, or revised deductibles that are more protective than those specified in
Exhibit G. If so requested by Owner, and if commercially available, Engineer shall obtain and shall
require its Consultants to obtain such additional insurance coverage, different limits, or revised
deductibles for such periods of time as requested by Owner.

Suspension and Termination

Suspension

1. By Owner: Owner may suspend a Task Order upon seven days written notice to Engineer.

2. By Engineer: 1f Engineer’s services are substantially delayed through no fault of Engineer,
then Engineer may, after giving seven days written notice to Owner, suspend services under a
Task Order.
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B.

Termination: The obligation to provide further services under this Agreement, or under a Task Order,
may be terminated:

1.

2.

For cause,

a.

a.

By either party upon 30 days written notice in the event of substantial failure by the other
party to perform in accordance with the terms of this Agreement or any Task Order
through no fault of the terminating party.

By Engineer:

1) upon seven days written notice if Owner demands that Engineer furnish
or perform services contrary to Engineer’s responsibilities as a licensed
professional; or

2) upon seven days written notice if the Engineer’s services under a Task
Order are delayed or suspended for more than 90 days for reasons
beyond Engineer’s control.

3) Engineer shall have no liability to Owner on account of such

termination.

Notwithstanding the foregoing, neither this Agreement nor the Task Order will terminate
under Paragraph 6.05.B.1.a if the party receiving such notice begins, within seven days
of receipt of such notice, to correct its substantial failure to perform and proceeds
diligently to cure such failure within no more than 30 days of receipt thereof; provided,
however, that if and to the extent such substantial failure cannot be reasonably cured
within such 30 day period, and if such party has diligently attempted to cure the same
and thereafter continues diligently to cure the same, then the cure period provided for
herein shall extend up to, but in no case more than, 60 days after the date of receipt of
the notice.

For convenience,

By Owner effective upon Engineer’s receipt of notice from Owner.

Effective Date of Termination: The terminating party under Paragraph 6.05.B may set the effective
date of termination at a time up to 30 days later than otherwise provided to allow Engineer to
demobilize personnel and equipment from the Site, to complete tasks whose value would otherwise
be lost, to prepare notes as to the status of completed and uncompleted tasks, and to assemble Task
Order materials in orderly files.

Payments Upon Termination:

L.

In the event of any termination under Paragraph 6.05, Engineer will be entitled to invoice
Owner and to receive full payment for all services performed or furnished in accordance with

this Agreement and all Reimbursable Expenses incurred through the effective date of
termination. Upon making such payment, Owner shall have the limited right to the use of
Documents, at Owner’s sole risk, subject to the provisions of Paragraph 6.03.E.
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6.06

6.07

6.08

[NS)

In the event of termination by Owner for convenience or by Engineer for cause, Engineer shall
be entitled, in addition to invoicing for those items identified in Paragraph 6.05.D.1, to invoice
Owner and to payment of a reasonable amount for services and expenses directly attributable
to termination, both before and after the effective date of termination, such as reassignment of
personnel, costs of terminating contracts with Engineer’s Consultants, and other related close-
out costs, using methods and rates for Additional Services as set forth in Exhibit C.

Controlling Law:

This Agreement is to be governed by the law of the state or jurisdiction in which the Specific Project
is located, which is the State of Oklahoma for the purposes of this Agreement.

Successors, Assigns, and Beneficiaries:

Owner and Engineer each is hereby bound and the successors, executors, administrators, and legal
representatives of Owner and Engineer (and to the extent permitted by Paragraph 6.07.B the assigns
of Owner and Engineer) are hereby bound to the other party to this Agreement and to the successors,
executors, administrators and legal representatives (and said assigns) of such other party, in respect
of all covenants, agreements and obligations of this Agreement.

Neither Owner nor Engineer may assign, sublet, or transfer any rights under or interest (including,
but without limitation, moneys that are due or may become due) in this Agreement without the written
consent of the other, except to the extent that any assignment, subletting, or transfer is mandated or
restricted by law. Unless specifically stated to the contrary in any written consent to an assignment,
no assignment will release or discharge the assignor from any duty or responsibility under this
Agreement.

Unless expressly provided otherwise in this Agreement:

" Nothing in this Agreement shall be construed to create, impose, or give rise to any duty owed
by Owner or Engineer to any Contractor, Subcontractor, Supplier, other individual or entity,
or to any surety for or employee of any of them.

2, All duties and responsibilities undertaken pursuant to this Agreement will be for the sole and
exclusive benefit of Owner and Engineer and not for the benefit of any other party.

3, The Owner agrees that the substance of the provisions of this Paragraph 6.07.C shall appear in
any Contract Documents prepared for any Specific Project under this Agreement.

Dispute Resolution:

Owner and Engineer agree to negotiate all disputes between them in good faith for a period of 30
days from the date of notice prior to invoking the procedures of Exhibit H or other provisions of this
Agreement, or exercising their rights under law.

If the parties fail to resolve a dispute through negotiation under Paragraph 6.08.A, then either or both
may invoke the procedures of Exhibit H. If Exhibit H is not included, or if no dispute resolution
method is specified in Exhibit H, then the parties may exercise their rights under law.
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6.09

Environmental Condition of Site:

A. With respect to each Task Order, Specific Project, and Site:

6.10

L

Owner has disclosed to Engineer in writing the existence of all known and suspected
Asbestos, PCBs, Petroleum, Hazardous Waste, Radioactive Material, hazardous
substances, and other Constituents of Concern located at or near the Site, including
type, quantity, and location.

Owner represents to Engineer that to the best of its knowledge no Constituents of
Concern, other than those disclosed in writing to Engineer, exist at the Site.

If Engineer encounters or learns of an undisclosed Constituent of Concern at the Site,
then Engineer shall notify (a) Owner and (b) appropriate governmental officials if
Engineer reasonably concludes that doing so is required by applicable Laws or
Regulations.

It is acknowledged by both parties that Engineer’s scope of services does not include
any services related to Constituents of Concern. If Engineer or any other party
encounters an undisclosed Constituent of Concern, or if investigative or remedial
action, or other professional services, are necessary with respect to disclosed or
undisclosed Constituents of Concern, then Engineer may, at its option and without
liability for consequential or any other damages, suspend performance of services on
the portion of the Specific Project affected thereby until Owner: (1) retains appropriate
specialist consultant(s) or contractor(s) to identify and, as appropriate, abate,
remediate, or remove the Constituents of Concern; and (2) warrants that the Site is in
full compliance with applicable Laws and Regulations.

[f the presence at the Site of undisclosed Constituents of Concern adversely affects the
performance of Engineer’s services under this Agreement, then the Engineer shall have
the option of (a) accepting an equitable adjustment in its compensation or in the time
of completion, or both; or (b) terminating this Agreement for cause on 30 days notice.

Owner acknowledges that Engineer is performing professional services for Owner and
that Engineer is not and shall not be required to become an “owner,” “arranger,”
“operator,” “generator,” or “transporter” of hazardous substances, as defined in the
Comprehensive Environmental Response, Compensation, and Liability Act
(CERCLA), as amended, which are or may be encountered at or near the Site in
connection with Engineer’s activities under this Agreement.

Indemnification and Mutual Waiver

Indemnification by Engineer: To the fullest extent permitted by law, Engineer shall indemnify and

hold harmless Owner, and Owner’s officers, directors, members, partners, agents, consultants, and
employees from reasonable third party claims, costs, losses, and damages recoverable under
applicable law on account of negligence arising out of or relating to this Agreement, any Task Order,
or any Specific Project, provided that any such claim, cost, loss, or damage is attributable to bodily
injury, sickness, disease, or death, or to injury to or destruction of tangible property (other than the
Work itself), including the loss of use resulting therefrom, but only to the extent caused by any
negligent act or omission of Engineer or Engineer’s officers, directors, members, partners, agents,
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6.11

employees, or Consultants. This indemnification provision is subject to and limited by the
provisions, if any, agreed to by Owner and Engineer in Exhibit I, “Limitations of Liability.”

Indemnification by Owner: Owner shall indemnify and hold harmless Engineer and its officers,
directors, members, partners, agents, employees, and Consultants as required by Laws and
Regulations and to the extent (if any) required in Exhibit I, Limitations of Liability.

Environmental Indemnification: To the fullest extent permitted by law, Owner shall indemnify and
hold harmless Engineer and its officers, directors, members, partners, agents, employees, and
Consultants from and against any and all claims, costs, losses, and damages (including but not limited
to all fees and charges of engineers, architects, attorneys and other professionals, and all court,
arbitration, or other dispute resolution costs) caused by, arising out of, relating to, or resulting from a
Constituent of Concern at, on, or under any Site, provided that (i) any such claim, cost, loss, or damage
is attributable to bodily injury, sickness, disease, or death, or to injury to or destruction of tangible
property (other than the Work itself), including the loss of use resulting therefrom, and (ii) nothing in
this Paragraph shall obligate Owner to indemnify any individual or entity from and against the
consequences of that individual's or entity's own negligence or willful misconduct.

Percentage Share of Negligence: To the fullest extent permitted by law, a party’s total liability to
the other party and anyone claiming by, through, or under the other party for any cost, loss, or
damages caused in part by the negligence of the party and in part by the negligence of the other party
or any other negligent entity or individual, shall not exceed the percentage share that the party’s
negligence bears to the total negligence of Owner, Engineer, and all other negligent entities and
individuals.

Miscellaneous Provisions

Notices: Any notice required under this Agreement will be in writing, addressed to the appropriate
party at its address on the signature page and given personally, by facsimile, by registered or certified
mail postage prepaid, or by a commercial courier service. All notices shall be effective upon the date
of receipt.

Survival: All express representations, waivers, indemnifications, and limitations of liability included
in this Agreement will survive its completion or termination for any reason.

Severability: Any provision or part of the Agreement held to be void or unenforceable under any
Laws or Regulations shall be deemed stricken, and all remaining provisions shall continue to be valid
and binding upon Owner and Engineer, which agree that the Agreement shall be reformed to replace
such stricken provision or part thereof with a valid and enforceable provision that comes as close as
possible to expressing the intention of the stricken provision.

Waiver: A party’s non-enforcement of any provision shall not constitute a waiver of that provision,
nor shall it affect the enforceability of that provision or of the remainder of this Agreement.

Accrual of Claims: To the fullest extent permitted by law, all causes of action arising under this
Agreement shall be deemed to have accrued, and all statutory periods of limitation shall commence,
no later than the date of Substantial Completion of each particular Specific Project.

Applicability to Task Orders: The terms and conditions set forth in this Agreement apply to each Task
Order as if set forth in the Task Order, unless specifically modified. In the event of conflicts between
this Agreement and a Task Order, the conflicting provisions of the Task Order shall take precedence
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for that Task Order. The provisions of this Agreement shall be modified only by a written instrument.
Such amendments shall be applicable to all Task Orders issued after the effective date of the
amendment if not otherwise set forth in the amendment.

Non-Exclusive Agreement: Nothing herein shall establish an exclusive relationship between Owner
and Engineer. Owner may enter into similar agreements with other professionals for the same or
different types of services contemplated hereunder, and Engineer may enter into similar or different
agreements with other project owners for the same or different services contemplated hereunder.

Attorney’s Fees: In the event that either party hereto is required to institute legal action to enforce this
Agreement or any term or provision of this thereof, the prevailing party in such action shall be entitled
to an award of reasonable attorneys’ fees, court costs, and any and all other costs incurred in the
protection of the action.

ARTICLE 7 — DEFINITIONS

7.01

A.

Defined Terms

Wherever used in this Agreement (including the Exhibits hereto and any Task Order) terms (including
the singular and plural forms) printed with initial capital letters have the meanings indicated in the
text above, in the exhibits or Task Order, or in the following provisions:

i Addenda: Written or graphic instruments issued prior to the opening of Bids which clarify,
correct, or change the Bidding Documents.

2 Additional Services: Services to be performed for or furnished to Owner by Engineer in
accordance with a Task Order which are not included in Basic Services for that Task Order.

3. Agreement: This "Agreement between Owner and Engineer for Professional Services — Task
Order Edition" including those Exhibits listed in Article 8 and any duly executed Task Order.

4. Application for Payment: The form acceptable to Engineer which is to be used by a Contractor
in requesting progress or final payments for the completion of its Work and which is to be
accompanied by such supporting documentation as is required by the Contract Documents.

5. Asbestos: Any material that contains more than one percent asbestos and is friable or is
releasing asbestos fibers into the air above current action levels established by the United
States Occupational Safety and Health Administration.

6. Basic Services: Specified services to be performed for or furnished to Owner by Engineer in
accordance with a Task Order.

7. Bid: The offer or proposal of a bidder submitted on the prescribed form setting forth the prices
for the Work to be performed.

8. Bidding Documents: The advertisement or invitation to Bid, instructions to bidders, the Bid
form and attachments, the Bid bond, if any, the proposed Contract Documents, and all
Addenda, if any.
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10.

Ll

13

14.

15.

16.

L%

18.

19.

Change Order: A document recommended by Engineer, which is signed by a Contractor and
Owner to authorize an addition, deletion or revision in the Work, or an adjustment in the
Contract Price or the Contract Times.

Constituent of Concern: Any substance, product, waste, or other material of any nature
whatsoever (including, but not limited to, Asbestos, Petroleum, Radioactive Material, and
PCBs) which is or becomes listed, regulated, or addressed pursuant to (a) the Comprehensive
Environmental Response, Compensation and Liability Act, 42 U.S.C. §§9601 et seq.
(“CERCLA”); (b) the Hazardous Materials Transportation Act, 49 U.S.C. §§1801 et seq.;
(c) the Resource Conservation and Recovery Act, 42 U.S.C. §§6901 et seq. (“RCRA™); (d) the
Toxic Substances Control Act, 15 U.S.C. §§2601 et seq.; (¢) the Clean Water Act, 33 U.S.C.
§§1251 et seq.; (f) the Clean Air Act, 42 U.S.C. §§7401 et seq.; and (g) any other federal, state,
or local statute, law, rule, regulation, ordinance, resolution, code, order, or decree regulating,
relating to, or imposing liability or standards of conduct concerning, any hazardous, toxic, or
dangerous waste, substance, or material.

Construction Agreement: The written instrument which is evidence of the agreement,
contained in the Contract Documents, between Owner and a Contractor covering the Work.

Construction Contract: The entire and integrated written agreement between Owner and
Contractor concerning the Work.

Construction Cost: The cost to Owner of those portions of an entire Specific Project designed
or specified by Engineer. Construction Cost does not include costs of services of Engineer or
other design professionals and consultants; cost of land or rights-of-way, or compensation for
damages to properties; Owner's costs for legal, accounting, insurance counseling or auditing
services; interest or financing charges incurred in connection with a Specific Project; or the
cost of other services to be provided by others to Owner pursuant to Exhibit B of this
Agreement. Construction Cost is one of the items comprising Total Project Costs.

Consultants: Individuals or entities having a contract with Engineer to furnish services with
respect to a Specific Project as Engineer's independent professional associates, consultants,
subcontractors, or vendors. The term Engineer includes Engineer's Consultants.

Contract Documents: Those items so designated in the Construction Contract, including the
Drawings, Specifications, construction agreement, and general and supplementary conditions.
Only printed or hard copies of the items listed in the Construction Contract are Contract
Documents. Approved Shop Drawings, other Contractor submittals, and the reports and
drawings of subsurface and physical conditions are not Contract Documents.

Contract Price: The moneys payable by Owner to a Contractor for completion of the Work in
accordance with the Contract Documents and as stated in the Construction Agreement.

Contract Times: The numbers of days or the dates stated in a Construction Agreement to:
(i) achieve Substantial Completion, and (ii) complete the Work so that it is ready for final
payment as evidenced by Engineer's written recommendation of final payment.

Contractor: The entity or individual with which Owner has entered into the Construction
Contract.

Correction Period: The time after Substantial Completion during which a Contractor must
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21

S8
o

23.

24.

25,

26.

27.

28.

29.

30.

31.

correct, at no cost to Owner, any Defective Work, normally one year after the date of
Substantial Completion or such longer period of time as may be prescribed by Laws or
Regulations or by the terms of any applicable special guarantee or specific provision of the
Contract Documents.

Defective: An adjective which, when modifying the word Work, refers to Work that is
unsatisfactory, faulty, or deficient, in that it does not conform to the Contract Documents, or
does not meet the requirements of any inspection, reference standard, test, or approval referred
to in the Contract Documents, or has been damaged prior to Engineer's recommendation of
final payment.

Documents: Data, reports, Drawings, Specifications, Record Drawings, and other deliverables,
whether in printed or electronic media format, provided or furnished in appropriate phases by
Engineer to Owner pursuant to this Agreement.

Drawings: That part of the Contract Documents prepared or approved by Engineer which
graphically shows the scope, extent, and character of the Work to be performed by a
Contractor. Shop Drawings are not Drawings as so defined.

Effective Date of the Construction Agreement: The date indicated in a Construction Agreement
on which it becomes effective, but if no such date is indicated, it means the date on which the
Construction Agreement is signed and delivered by the last of the two parties to sign and
deliver.

Effective Date of the Agreement: The date indicated in this Agreement on which it becomes
effective, but if no such date is indicated, it means the date on which the Agreement is signed
and delivered by the last of the two parties to sign and deliver.

Effective Date of the Task Order: The date indicated in the Task Order on which it becomes
effective, but if no such date is indicated, it means the date on which the Task Order is signed
and delivered by the last of the two parties to sign and deliver.

Engineer: The individual or entity named as such in this Agreement.

Field Order: A written order issued by Engineer which directs minor changes in the Work but
which does not involve a change in the Contract Price or the Contract Times.

General Conditions: That part of the Contract Documents which sets forth terms, conditions,
and procedures that govern the Work to be performed or furnished by a Contractor with respect
to a Specific Project.

Hazardous Waste: The term Hazardous Waste shall have the meaning provided in Section
1004 of the Solid Waste Disposal Act (42 USC Section 6903) as amended from time to time.

Laws and Regulations; Laws or Regulations: Any and all applicable laws, rules, regulations,
ordinances, codes, standards, and orders of any and all governmental bodies, agencies,
authorities, and courts having jurisdiction.

Owner: The individual or entity with which Engineer has entered into this Agreement and for
which the Engineer's services are to be performed. Unless indicated otherwise, this is the same
individual or entity that will enter into any construction contracts concerning the Project.
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33,

34.

35.

36.

&7,

38.

39.

40.

41.

43.

44.

PCBs: Polychlorinated biphenyls.

Petroleum: Petroleum, including crude oil or any fraction thereof which is liquid at standard
conditions of temperature and pressure (60 degrees Fahrenheit and 14.7 pounds per square
inch absolute), such as fuel oil, oil sludge, oil refuse, gasoline, kerosene, and oil mixed with
other non-Hazardous Waste and crude oils.

Project: The total construction of which the Work to be performed under the Contract
Documents may be the whole, or a part.

Radioactive Materials: Source, special nuclear, or byproduct material as defined by the
Atomic Energy Act of 1954 (42 USC Section 2011 et seq.) as amended from time to time.

Record Drawings: The Drawings as issued for construction on which Engineer, upon
completion of the Work, has shown changes due to Addenda or Change Orders and other
information which Engineer considers significant based on record documents furnished by
Contractor to Engineer and which were annotated by Contractor to show changes made during
construction.

Reimbursable Expenses: The expenses incurred directly by Engineer in connection with the
performing or furnishing of Basic and Additional Services for a Specific Project for which
Owner shall pay Engineer as indicated in Exhibit C.

Resident Project Representative: The authorized representative, if any, of Engineer assigned
to assist Engineer at the Site of a Specific Project during the Construction Phase. As used
herein, the term Resident Project Representative or "RPR" includes any assistants or field staff
of the RPR agreed to by Owner. The duties and responsibilities of the RPR will be as set forth
in each Task Order.

Samples: Physical examples of materials, equipment, or workmanship that are representative
of some portion of the Work and which establish the standards by which such portion of the
Work will be judged.

Shop Drawings: All drawings, diagrams, illustrations, schedules, and other data or information
which are specifically prepared or assembled by or for a Contractor and submitted by a
Contractor to Engineer to illustrate some portion of the Work.

Site: Lands or areas indicated in the Contract Documents for a Specific Project as being
furnished by Owner upon which the Work is to be performed, rights-of-way and easements
for access thereto, and such other lands furnished by Owner which are designated for use of a
Contractor.

Specifications: That part of the Contract Documents prepared by Engineer consisting of
written technical descriptions of materials, equipment, systems, standards, and workmanship
as applied to the Work to be performed by a Contractor and certain administrative details
applicable thereto.

Specific Project: An undertaking of Owner as set forth in a Task Order.

Subcontractor: An individual or entity having a direct contract with Contractor or with any
other Subcontractor for the performance of a part of the Work at a Site.
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45.

46.

47.

48.

49.

50.

51.

Substantial Completion: The time at which the Work has progressed to the point where, in the
opinion of Engineer, the Work is sufficiently complete, in accordance with the Contract
Documents, so that the Work can be utilized for the purposes for which it is intended.

Supplementary Conditions: That part of the Contract Documents which amends or
supplements the General Conditions.

Supplier: A manufacturer, fabricator, supplier, distributor, materialman, or vendor having a
direct contract with Contractor or with any Subcontractor to furnish materials or equipment to
be incorporated in the Work by Contractor or Subcontractor.

Task Order: A document executed by Owner and Engineer, including amendments if any,
stating the scope of services, Engineer's compensation, times for performance of services and
other relevant information for a Specific Project.

Total Project Costs: The sum of the Construction Cost, allowances for contingencies, the total
costs of services of Engineer or other design professionals and consultants, cost of land, rights-
of-way, or compensation for damages to properties, or Owner's costs for legal, accounting,
insurance counseling, or auditing services, or interest and financing charges incurred in
connection with a Specific Project, or the cost of other services to be provided by others to
Owner pursuant to Exhibit B of this Agreement.

Work: The entire completed construction or the various separately identifiable parts thereof
required to be provided under the Contract Documents for a Specific Project. Work includes
and is the result of performing or providing all labor, services, and documentation necessary
to produce such construction and furnishing, installing, and incorporating all materials and
equipment into such construction, all as required by those Contract Documents.

Work Change Directive: A written directive to a Contractor signed by Owner upon
recommendation of the Engineer, ordering an addition, deletion, or revision in the Work, or
responding to differing or unforeseen subsurface or physical conditions under which the Work
is to be performed or to emergencies. A Work Change Directive will not change the Contract
Price or the Contract Times but is evidence that the parties expect that the change directed or
documented by a Work Change Directive will be incorporated in a subsequently issued
Change Order following negotiations by the parties as to its effect, if any, on the Contract Price
or Contract Times.
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ARTICLE 8 — EXHIBITS AND SPECIAL PROVISIONS

8.01

8.02

8.03

8.04

Exhibits
Attachment 1, Task Order (Suggested Form)

Exhibit A, Engineer’s Services [NOTE: Services, tasks, and terms in Exhibit A are for reference in
preparing specific Task Orders, and are contractually binding only to the extent
expressly incorporated in a specific Task Order].

Exhibit B, Owner’s Responsibilities
Exhibit C, Payments to Engineer for Services and Reimbursable Expenses

Exhibit D, Duties, Responsibilities and Limitations of Authority of Resident Project
Representative

Exhibit E, Notice of Acceptability of Work

Exhibit F, Construction Cost Limit

Exhibit G, Insurance

Exhibit H, Dispute Resolution

Exhibit I, Limitations on Liability

Exhibit J, Special Provisions

Exhibit K, Amendment to Task Order
Total Agreement

This Agreement (together with the Exhibits identified as included above) constitutes the entire
agreement between Owner and Engineer and supersedes all prior written or oral understandings. This
Agreement may only be amended, supplemented, modified, or canceled by a duly executed written
instrument based on the format provided in Exhibit K to this Agreement, "Amendment to Task
Order."

Designated Representatives

With the execution of this Agreement, Engineer and Owner shall designate specific individuals to act
as Engineer’s and Owner’s representatives with respect to the services to be performed or furnished
by Engineer and responsibilities of Owner under this Agreement. Such individuals shall have
authority to transmit instructions, receive information, and render decisions relative to the Agreement
on behalf of each respective party. Each Task Order shall likewise designate representatives of the
two parties.

Engineer's Certifications

Engineer certifies that it has not engaged in corrupt, fraudulent, or coercive practices in competing
for or in executing the Agreement. For the purposes of this Paragraph 8.04:
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1. "corrupt practice" means the offering, giving, receiving, or soliciting of any thing of
value likely to influence the action of a public official in the selection process or in the
Agreement execution;

v} "fraudulent practice" means an intentional misrepresentation of facts made (a) to
influence the selection process or the execution of the Agreement to the detriment of
Owner, or (b) to deprive Owner of the benefits of free and open competition;

3. "coercive practice" means harming or threatening to harm, directly or indirectly,
persons or their property to influence their participation in the selection process or
affect the execution of the Agreement.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement, the Effective Date of which is
indicated on Page 1.

OWNER: ENGINEER:
City of Shawnee / Shawnee Municipal C.H. Guemnsey & Company
Authority

wal‘ £ By:  _ \Yowm Sawoun
Name: [”\/,(7&}') /ol LS pn Name: _YGVE N S enewd.

‘\\llll,,,

Title: B, ; Title: Senior Vice President
Ot Sy e
N RELFODTOL, ;}?‘( B Cd—\ﬂ(/m\b Firm’s Certificate No. 10
I AL -
-2 S ;o=
T -4 State of : _Oklahoma
W el e O\x\‘?‘ o
Date Signed: "u(,),’,(,l-,,,\:\u“‘\ Date Signed: H a Rek \D; ~X-1y
Address for giving notices: Address for giving notices:
PO BHox \4U& 5555 North Grand Boulevard
Mawnee O I4EY) Oklahoma City, OK 73112
DESIGNATED REPRESENTATIVE DESIGNATED REPRESENTATIVE
(Paragraph 8.03.A): (Paragraph 8.03.A):
Steve Nelme YEN Senoue |
Title: Wb lidu Direetor Tide: SR\ P !
s .2 | |
Phone Number: 405-2723 - 14le © Phone Number: HOS. . Hib. Rl4e
Facsimile Number: Facsimile Number;: W05, W\b . §114
E-Mail E-Mail
Address: SNe\ms E<sheaunreok of 9 Address: \"( =N SENDUR @ SVE ENSEYJ‘%
Approved as to form and legality this 2% day of Mareh . ZOﬂ_.

ALK
clwney
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SUGGESTED FORM OF
TASK ORDER

This is Task Order
No. , consisting of

pages.

Task Order

[NOTE TO USER: Modify as to scope, compensation, schedule, and other key items.]

In accordance with Paragraph 1.01 of the Agreement Between Owner and Engineer for Professional Services
— Task Order Edition, dated ("Agreement"), Owner and Engineer agree as follows:

1.

Specific Project Data

A. Title:

B. Description:

C. Number of Construction Contracts

The Specific Project is anticipated to be constructed under Construction
Contracts.

Services of Engineer
[Check all that apply.]
O Study and Report Services

[After reviewing Part 1 of Exhibit A, Engineer's Services, supplement or modify Part 1 as needed
Jfor the Specific Project and attach, reference, or insert specific text here.]

O Design Services

[After reviewing Part 2 of Exhibit A, Engineer's Services, supplement or modify Part 2 as needed
Jor the Specific Project and attach, reference, or insert specific text here.]

[0  Designing to a Construction Cost Limit

Under this Task Order Engineer will design to a Construction Cost Limit, subject to
the terms of Paragraph 5.02 of the Agreement and of Exhibit F to the Agreement.
Exhibit F is expressly incorporated by reference. The Construction Cost Limit is
$ . The bidding or negotiating contingency to be added to the Construction
Cost Limit is percent.
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SUGGESTED FORM OF
TASK ORDER
O Bidding or Negotiating Services

[After reviewing Part 3 of Exhibit A, Engineer's Services, supplement or modify Part 3 as needed
for the Specific Project and attach, reference, or insert specific text here.]

O Construction and Commissioning Services

[After reviewing Part 4 of Exhibit A, Engineer's Services, supplement or modify Part 4 as needed
Jor the Specific Project and attach reference, or insert specific text here.]

OO Resident Project Representative Services

[After reviewing Exhibit D, Schedule of Duties, Responsibilities, and Limitations of Authority of
Resident Project Representative Engineer, supplement or modify Exhibit D as needed for the
Specific Project and attach reference, or insert specific text here.]

O Other Services

[After reviewing Part 5 of Exhibit A, Engineer's Services, supplement or modify Part 5 as needed
Jor the Specific Project and attach, reference, or insert specific text here.]

X Additional Services Requiring an Amendment to Task Order
Part 6 of Exhibit A is incorporated by reference unless otherwise noted.

Owner's Responsibilities

Owner shall have those responsibilities set forth in Article 2 and in Exhibit B, subject to the
following: [Here state any additions or modifications to Exhibit B, for this Specific Project.]

Times for Rendering Services

Phase Completion Date
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SUGGESTED FORM OF
TASK ORDER

- Payments to Engineer
A. Owner shall pay Engineer for services rendered as follows:

Lump Sum, or Estimate

Category of Services Compensation Method of Compensation for
Services
Basic Services Choose One:
(Study and Report, A. Lump Sum

Design, Bidding or B.  Standard Hourly Rates

Negotiating, Construction ~ C.  Percentage of Construction

and Commissioning, Other Cost

Services) D.  [Insert any other
compensation method]

Resident Project Choose One:
Representative A. Lump Sum
B.  Standard Hourly Rates
C. [Insert any other
compensation method]

Additional Services Standard Hourly Rates
Requiring an Amendment
to Task Order
B. The terms of payment are set forth in Article 4 of the Agreement and in Exhibit C.
6. Consultants:
o Other Modifications to Agreement:
[Supplement or modify Agreement and Exhibits, if appropriate.]

8. Attachments:

9. Documents Incorporated By Reference:

10. Terms and Conditions: Execution of this Task Order by Owner and Engineer shall make it
subject to the terms and conditions of the Agreement (as modified above), which Agreement

EJCDC E-505 Standard Form of Agreement Between Owner and Engineer Professional Services—Task Order Edition
Copyright © 2009 National Society of Professional Engineers for EJCDC. All rights reserved.
Attachment 1 — Task Order Form
Page 3




is incorporated by this reference. Engineer is authorized to begin performance upon its receipt
of a copy of this Task Order signed by Owner.

The Effective Date of this Task Order is ;
OWNER: ENGINEER:
By: By:

Name: Name:
Title: Title:

Engineer License or Firm’s

Certificate No.
State of:
DESIGNATED REPRESENTATIVE FOR DESIGNATED REPRESENTATIVE FOR TASK
TASK ORDER: ORDER:
Name: Name:
Title: Title:
Address: Address:
E-Mail E-Mail
Address: Address:
Phone: Phone:
Fax: Fax:
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This is EXHIBIT A, consisting of 10 pages, referred to in and
part of the Agreement between Owner and Engineer for
Professional Services — Task Order Edition dated

b4

Engineer's Services

PART 1 - STUDY AND REPORT PHASE SERVICES

A1.01 Study and Report Phase

For each Task Order that includes study or report services, select from or supplement the following possible

services:

A. The Engineer shall:

L.

Consult with Owner to define and clarify Owner's requirements for a Specific Project and
available data.

Advise Owner as to the necessity of Owner's providing data or services of the types described
in Exhibit B, and, if requested, assist Owner in obtaining such data and services.

Identify, consult with, and analyze requirements of governmental authorities having
jurisdiction to approve the portions of a Specific Project designed or specified by Engineer,
including but not limited to mitigating measures identified in the environmental assessment.

Identify and evaluate alternate solutions available to Owner for a Specific Project, and, after
consultation with Owner, recommend to Owner those solutions which in Engineer's judgment
meet Owner's requirements for a Specific Project.

Prepare a report (the "Report") which will, as appropriate, contain schematic layouts, sketches
and conceptual design criteria with appropriate exhibits to indicate the agreed-to requirements,
considerations involved, and those alternate solutions available to Owner which Engineer
recommends. The Report will be accompanied by:

Engineer's opinion of Total Project Costs for each solution which is so recommended for a
Specific Project with each component separately itemized, including the following, which will
be separately itemized:

a. opinion of probable Construction Cost,

b. allowances for contingencies and for the estimated total costs of design, professional,
and related services provided by Engineer and,

c. on the basis of information furnished by Owner, allowances for other items and
services included within the definition of Total Project Costs.

6. Furnish the number of review copies of the Report to Owner within the time period set forth

in the Task Order and review it with Owner.



7. Revise the Report in response to Owner's and other parties' comments, as appropriate, and
furnish the number of final copies of the revised Report to the Owner within the time period
set forth in the Task Order.

B. Engineer's services under the Study and Report Phase will be considered complete on the date when
the final copies of the revised Report have been delivered to Owner.

PART 2: DESIGN ACTIVITIES
A1.02 Preliminary Design Phase

For each Task Order that includes preliminary design services, select from or supplement the following
possible services:

A. Engineer shall on the basis of the above acceptance, selection, and authorization.:

1. Prepare Preliminary Design Phase documents consisting of final design criteria, preliminary
drawings, outline specifications and written descriptions of a Specific Project.

2. Provide necessary field surveys and topographic and utility mapping for design purposes.
Utility mapping will be based upon information obtained from utility owners.

3. Advise Owner if additional reports, data, information, or services of the types described in
Exhibit B are necessary and assist Owner in obtaining such reports, data, information, or
services.

4. Based on the information contained in the Preliminary Design Phase documents, submit a
current opinion of probable Construction Cost and any adjustments to Total Project Costs
known to Engineer, which will be itemized as provided in the Study and Report Phase
Services section above.

5. Furnish the Preliminary Design Phase documents to and review them with Owner.

6. Submit to Owner the number of final copies of the Preliminary Design Phase documents and
revised opinion of probable Construction Cost within the time period set forth in the Task
Order.

B.  Engineer's services under the Preliminary Design Phase will be considered complete on the date
when final copies of the Preliminary Design Phase documents have been delivered to Owner.

A1.03 Final Design Phase

For each Task Order that includes final design services, select from or supplement the following possible
services:

A. Engineer shall:

1. Prepare final Drawings and Specifications indicating the scope, extent, and character of the
Work to be performed and furnished by Contractor. Where appropriate, prepare Specifications
in general conformance with the format of the Construction Specifications Institute.

Page 2
Exhibit A — Engineer's Services
EJCDC E-505 Standard Form of Agreement Between Owner and Engineer for Professional Services
Copyright © 2009 National Society of Professional Engineers for EJCDC. All rights reserved.




N

Provide technical criteria, written descriptions, and design data for Owner's use in filing
applications for permits from or approvals of governmental authorities having jurisdiction to
review or approve the final design of a Specific Project and assist Owner in consultations with
appropriate authorities.

Provide Owner a current opinion of probable Construction Cost and any adjustments to Total
Project Costs known to Engineer, itemized as provided in the Study and Report Phase Services
section above.

Prepare and furnish Bidding Documents for review and approval by Owner, its legal counsel,
and other advisors, as appropriate, and assist Owner in the preparation of other related
documents.

Submit the number of final copies of the Bidding Documents and a current opinion of probable
Construction Cost to Owner within the time period set forth in the Task Order.

Prepare for, coordinate with, participate in, and respond to structured independent review
processes, including, but not limited to, construction management, cost estimating, project
peer review, value engineering, and constructibility review requested by Owner; and perform
or furnish services required to revise studies, reports, Drawings, Specifications, or other
Bidding Documents as a result of such review processes.

B. Engineer's services under the Final Design Phase will be considered complete on the date when the
required submittals have been delivered to Owner.

PART 3: BIDDING AND NEGOTIATION

A1.04 Bidding or Negotiating Phase

For each Task Order that includes bidding or negotiation services, select from or supplement the following
possible services:

A. The Engineer shall:

L.

o

Assist Owner in advertising for and obtaining bids or negotiating proposals for the Work and,
where applicable, maintain a record of prospective bidders to whom Bidding Documents have
been issued, attend pre-Bid conferences, if any, and receive and process Contractor deposits
or charges for the Bidding Documents.

Issue Addenda as appropriate to clarify, correct, or change the Bidding Documents.

Consult with Owner as to the acceptability of subcontractors, suppliers, and other individuals
and entities proposed by Contractor for those portions of the Work as to which such
acceptability is required by the Bidding Documents.

Prepare additional Bidding Documents or Contract Documents for alternate bids or prices
requested by Owner for the Work or a portion thereof.

If bidding documents require, the Engineer shall evaluate and determine the acceptability of
"or equals" and substitute materials and equipment proposed by bidders, but subject to the
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provisions below regarding additional compensation for an excessive number of such
substitute or "or equal" submittals.

Attend the bid opening, prepare bid tabulation sheets, and assist Owner in evaluating bids or
proposals and in assembling and awarding contracts for the Work.

Assist Owner with bid protests, rebidding, or renegotiating contracts for construction,
materials, equipment, or services.

Perform or provide additional Bidding or Negotiating Phase tasks or deliverables as included
in a Task Order.

B. The Bidding or Negotiating Phase will be considered complete upon commencement of the
Construction Phase or upon cessation of negotiations with prospective Contractors (except as may
be required if Exhibit F is a part of the Task Order).

PART 4: CONSTRUCTION AND COMMISSIONING

A1.05 Construction Phase

For each Task Order that includes Construction Phase services, select from or supplement the following
possible services:

A.Engineer shall provide the following services:

1.

N2

General Administration of Construction Contract: Consult with Owner and act as Owner's
representative as provided in the General Conditions. The extent and limitations of the duties,
responsibilities and authority of Engineer as assigned in said General Conditions shall not be
modified, except as Engineer may otherwise agree in writing. All of Owner's instructions to
Contractor will be issued through Engineer, who shall have authority to act on behalf of Owner
in dealings with Contractor to the extent provided in this Agreement and said General
Conditions except as otherwise provided in writing.

Resident Project Representative (RPR): Provide the services of an RPR at the Site of the
Specific Project to assist the Engineer and to provide more extensive observation of
Contractor's work. Duties, responsibilities, and authority of the RPR are as set forth in the Task
Order and in Exhibit D, "Duties, Responsibilities and Limitations of Authority of Resident
Project Representative." The furnishing of such RPR's services will not limit, extend, or
modify Engineer's responsibilities or authority except as expressly set forth in Exhibit D.

Selecting Independent Testing Laboratory: Assist Owner in the selection of an independent
testing laboratory to perform the services identified in Paragraph B2.01.0.

Pre-Construction Conference: Participate in a pre-construction conference prior to
commencement of Work at the Site.

Schedules: Receive, review, and determine the acceptability of any and all schedules that
Contractor is required to submit to Engineer, including the Progress Schedule, Schedule of
Submittals, and Schedule of Values.
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6. Baselines and Benchmarks: As appropriate, establish baselines and benchmarks for locating
the Work which in Engineer's judgment are necessary to enable Contractor to proceed.

7. Visits to Site and Observation of Construction: In connection with observations of Work in
progress :

a. Make visits to the Site at intervals appropriate to the various stages of construction, as
Engineer deems necessary, in order to observe as an experienced and qualified design
professional the progress of Contractor's executed Work. Such visits and observations by
Engineer, and the Resident Project Representative, if any, are not intended to be exhaustive
or to extend to every aspect of the Work in progress or to involve detailed inspections of
the Work in progress beyond the responsibilities specifically assigned to Engineer in the
Task Order and the Contract Documents, but rather are to be limited to spot checking,
selective sampling, and similar methods of general observation of the Work based on
Engineer's exercise of professional judgment as assisted by the Resident Project
Representative, if any. Based on information obtained during such visits and observations,
Engineer will determine in general if the Work is proceeding in accordance with the
Contract Documents, and Engineer shall keep Owner informed of the progress of the
Work.

b. The purpose of Engineer's visits to, and representation by the Resident Project
Representative, if any, at the Site of the Specific Project, will be to enable Engineer to
better carry out the duties and responsibilities assigned to and undertaken by Engineer
during the Construction Phase, and, in addition, by the exercise of Engineer's efforts as an
experienced and qualified design professional, to provide for Owner a greater degree of
confidence that the completed Work will conform in general to the Contract Documents
and that Contractor has implemented and maintained the integrity of the design concept of
the completed Project as a functioning whole as indicated in the Contract Documents.
Engineer shall not, during such visits or as a result of such observations of Contractor's
work in progress, supervise, direct, or have control over the Work, nor shall Engineer have
authority over or responsibility for the means, methods, techniques, sequences, or
procedures of construction selected or used by Contractor, for security or safety at the Site,
for safety precautions and programs incident to Contractor's Work, or for any failure of
Contractor to comply with Laws and Regulations applicable to Contractor's furnishing and
performing the Work. Accordingly, Engineer neither guarantees the performance of any
Contractor nor assumes responsibility for any Contractor's failure to furnish or perform the
Work in accordance with the Contract Documents.

8. Defective Work: Reject Work if, on the basis of Engineer's observations, Engineer believes
that such Work (a) is defective under the standards set forth in the Contract Documents, (b)
will not produce a completed Project that conforms to the Contract Documents or (c¢) will
imperil the integrity of the design concept of the completed Project as a functioning whole as
indicated in the Contract Documents.

9. Clarifications and Interpretations; Field Orders: Issue necessary clarifications and
interpretations of the Contract Documents as appropriate to the orderly completion of the
Work. Such clarifications and interpretations will be consistent with the intent of and
reasonably inferable from the Contract Documents. Subject to any limitations in the Contract
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10.

11.

12.

I3.

14.

Documents, Engineer may issue Field Orders authorizing minor variations from the
requirements of the Contract Documents.

Change Orders and Work Change Directives: Recommend change orders and work change
directives to Owner, as appropriate, and prepare change orders and work change directives as
required.

Shop Drawings and Samples: Review and approve or take other appropriate action in respect
to Shop Drawings and Samples and other data which Contractor is required to submit, but only
for conformance with the information given in the Contract Documents and compatibility with
the design concept of the completed Project as a functioning whole as indicated in the Contract
Documents. Such reviews and approvals or other action will not extend to means, methods,
techniques, sequences, or procedures of construction or to safety precautions and programs
incident thereto. Engineer shall meet any Contractor's submittal schedule that Engineer has
accepted.

Substitutes and "or-equal”: Evaluate and determine the acceptability of substitute or "or-
equal" materials and equipment proposed by Contractor, but subject to any provisions below
regarding additional compensation for evaluation of such substitute or "or equal" submittals.

Inspections and Tests: Require such special inspections or tests of the Work as deemed
reasonably necessary, and receive and review all certificates of inspections, tests, and
approvals required by Laws and Regulations or the Contract Documents. Engineer's review of
such certificates will be for the purpose of determining that the results certified indicate
compliance with the Contract Documents and will not constitute an independent evaluation
that the content or procedures of such inspections, tests, or approvals comply with the
requirements of the Contract Documents. Engineer shall be entitled to rely on the results of
such tests.

Disagreements between Owner and Contractor: Render formal written decisions on all duly
submitted issues relating to the acceptability of the Work or the interpretation of the
requirements of the Contract Documents pertaining to the execution, performance or progress
of the Work; review each duly submitted Claim by Owner or Contractor, and in writing either
deny such Claim in whole or in part, approve such Claim, or decline to resolve such Claim if
Engineer in its discretion concludes that to do so would be inappropriate. In rendering such
decisions, Engineer shall be fair and not show partiality to Owner or Contractor and shall not
be liable in connection with any decision rendered in good faith in such capacity.

15. Applications for Payment: Based on Engineer's observations as an experienced and qualified

design professional and on review of Applications for Payment and accompanying supporting
documentation:

a. Determine the amounts that Engineer recommends Contractor be paid. Such
recommendations of payment will be in writing and will constitute Engineer's
representation to Owner, based on such observations and review, that, to the best of
Engineer's knowledge, information and belief, the Work has progressed to the point
indicated, the Work is generally in accordance with the Contract Documents (subject to an
evaluation of the Work as a functioning whole prior to or upon Substantial Completion, to
the results of any subsequent tests called for in the Contract Documents and to any other
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16.

17.

18.

qualifications stated in the recommendation), and the conditions precedent to Contractor's
being entitled to such payment appear to have been fulfilled in so far as it is Engineer's
responsibility to observe the Work. In the case of unit price work, Engineer's
recommendations of payment will include final determinations of quantities and
classifications of the Work (subject to any subsequent adjustments allowed by the Contract
Documents). The responsibilities of Engineer contained in Paragraph A1.05.A.15.a are
expressly subject to the limitations set forth in Paragraph A1.05.A.15.b and other express
or general limitations in this Agreement and elsewhere.

b. By recommending any payment, Engineer shall not thereby be deemed to have represented
that observations made by Engineer to check the quality or quantity of the Work as it is
performed and furnished have been exhaustive, extended to every aspect of the Work in
progress, or involved detailed inspections of the Work beyond the responsibilities
specifically assigned to Engineer in this Agreement and the Contract Documents. Neither
Engineer's review of the Work for the purposes of recommending payments nor Engineer's
recommendation of any payment including final payment will impose on Engineer
responsibility to supervise, direct, or control the Work in progress or for the means,
methods, techniques, sequences, or procedures of construction or safety precautions or
programs incident thereto, or Contractor's compliance with Laws and Regulations
applicable to Contractor's furnishing and performing the Work. It will also not impose
responsibility on Engineer to make any examination to ascertain how or for what purposes
Contractor has used the moneys paid on account of the Contract Price, or to determine that
title to any portion of the Work in progress, materials, or equipment has passed to Owner
free and clear of any liens, claims, security interests, or encumbrances, or that there may
not be other matters at issue between Owner and Contractor that might affect the amount
that should be paid.

Contractor's Completion Documents: Receive, review and transmit to Owner maintenance
and operating instructions, schedules guarantees, bonds, certificates, or other evidence of
insurance not previously submitted and required by the Contract Documents, certificates of
inspection, tests and approvals, Shop Drawings, Samples and other data approved as provided
above, and transmit the annotated record documents which are to be assembled by Contractor
in accordance with the Contract Documents to obtain final payment. The extent of such review
by Engineer will be limited as provided above.

Substantial Completion: Promptly after notice from Contractor that Contractor considers the
entire Work ready for its intended use, in company with Owner and Contractor, visit the Site
to determine if the Work is Substantially Complete. If after considering any objections of
Owner, Engineer considers the Work Substantially Complete, Engineer shall deliver a
certificate of Substantial Completion to Owner and Contractor.

Final Notice of Acceptability of the Work: Conduct a final payment inspection to determine if
the completed Specific Project of Contractor is acceptable so that Engineer may recommend,
in writing, final payment to Contractor. Accompanying the recommendation for final payment,
Engineer shall also provide a notice in the form attached hereto as Exhibit E ("Notice of
Acceptability of Work") that the Work is acceptable (subject to the provisions of Paragraph
A1.05.A.15.b) to the best of Engineer's knowledge, information, and belief and based on the
extent of the services provided by Engineer under this Agreement.
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19. Defective Work: Together with Owner, visit the Site to observe any apparent defects in the
Work, assist Owner in consultations and discussions with Contractor concerning correction of
any such defects, and make recommendations as to replacement or correction of Defective
Work, if any.

20. Correction Period: Together with Owner or Owner's representative, visit the Site within one
month before the end of the Correction Period to ascertain whether any portion of the Work is
subject to correction.

B. Duration of Construction Phase: The Construction Phase will commence with the execution of
the first Construction Agreement for a Specific Project or any part thereof and will terminate upon
written recommendation by Engineer for final payment to Contractors. If a Specific Project
involves more than one prime contract as indicated in the Task Order, Construction Phase services
may be rendered at different times in respect to the separate contracts.

A1.06 Commissioning Phase

For each Task Order that includes facilities commissioning services, select from or supplement the following
possible services:

A. Engineer shall:
1. Assist Owner in connection with the adjusting of Specific Project equipment and systems.

2. Assist Owner in training Owner's staff to operate and maintain Specific Project equipment and
systems.

3. Prepare operation and maintenance manuals.

4. Assist Owner in developing procedures for (a) control of the operation and maintenance of
Specific Project equipment and systems, and (b) related record-keeping.

5. Prepare and furnish to Owner, in the format agreed to, Record Drawings showing appropriate
record information based on Project annotated record documents received from Contractor.

PART 5- OTHER SERVICES
A2.01 For each Task Order, consider the inclusion of the following possible services:
A. Engineer shall:

1. Prepare applications and supporting documents for private or governmental grants, loans or
advances in connection with a Specific Project; prepare or review environmental assessments
and impact statements; review and evaluate the effects on the design requirements for a
Specific Project of any such statements and documents prepared by others; and assist in
obtaining approvals of authorities having jurisdiction over the anticipated environmental
impact of a Specific Project.

2. Provide services to make measured drawings of or to investigate existing conditions or
facilities, or to verify the accuracy of drawings or other information furnished by Owner.
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3. Provide renderings or models for Owner's use.

4. Undertake investigations and studies including, but not limited to, detailed consideration of
operations, maintenance, and overhead expenses; the preparation of financial feasibility and
cash flow studies, rate schedules, and appraisals; assist in obtaining financing for a Specific
Project; evaluate processes available for licensing, and assist Owner in obtaining process
licensing; detailed quantity surveys of materials, equipment, and labor; and audits or
inventories required in connection with construction performed by Owner.

5. In addition to baselines and benchmarks, provide more extensive construction surveys and
staking to enable a Contractor to perform its work and any type of property surveys or related
engineering services needed for the transfer of interests in real property; and provide other
special field surveys.

6. Provide assistance in responding to the presence of any Constituent of Concern at any Site, in
compliance with current Laws and Regulations.

7. Prepare to serve or serve as a consultant or witness for Owner in any litigation, arbitration or
other dispute resolution process related to a Specific Project.

PART 6: ADDITIONAL SERVICES REQUIRING AMENDMENT TO TASK ORDER

A2.02 Additional Services Requiring an Amendment to Task Order

A.

Advance Written Authorization Required: During performance under a Task Order, Owner may
authorize Engineer in writing to furnish or obtain from others Additional Services of the types
listed below. The Task Order shall be amended to reflect the inclusion of such Additional Services.
Services resulting from significant changes in the scope, extent, or character of the portions of a
Specific Project designed or specified by Engineer or its design requirements including, but not
limited to, changes in size, complexity, Owner's schedule, character of construction, or method of
financing; and revising previously accepted studies, reports, Drawings, Specifications, or Contract
Documents when such revisions are required by changes in Laws and Regulations enacted
subsequent to the Effective Date of the Task Order or are due to any other causes beyond Engineer's
control.

1. Services resulting from Owner's request to evaluate additional Study and Report Phase
alternative solutions beyond those identified in Paragraph A.1.01.A 4.

2. Services required as a result of Owner's providing incomplete or incorrect Project information
to Engineer.

3. Providing Construction Phase services beyond the Contract Times set forth in the Task Order.

4. Providing more extensive services required to enable Engineer to issue notices or certifications
requested by Owner, subject to the terms of Paragraph 6.01.F of the Agreement.

5. Overtime work requiring higher than regular rates.
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6.

Other services proposed to be performed or furnished by Engineer not otherwise provided for
in this Agreement.

Advance Written Authorization Not Required: Engineer shall advise Owner in advance that
Engineer will immediately commence to perform or furnish the Additional Services of the types
listed below. For such Additional Services, Engineer need not request or obtain specific advance
written authorization from Owner. Engineer shall cease performing or furnishing such Additional
Services upon receipt of written notice from Owner. The Task Order shall be amended to reflect
the inclusion of such Additional Services.

L.

Services in connection with Work Change Directives and Change Orders to reflect changes
requested by Owner so as to make the compensation commensurate with the extent of the
Additional Services rendered.

Services in making revisions to Drawings and Specifications occasioned by the acceptance of
substitute materials or equipment other than "or-equal" items; services after the award of any
Construction Contract in evaluating and determining the acceptability of a proposed
substitution, whether approved or not; evaluation and determination of an excessive number
of proposed "or equals" or substitutions whether proposed before or after award of the
Construction Contract.

Services resulting from significant delays, changes, or price increases occurring as a direct or
indirect result of materials, equipment, or energy shortages.

Additional or extended services during construction made necessary by (1) emergencies or
acts of God endangering the Work (advance notice not required), (2) the presence at the site
of any Constituent of Concern or items of historical or cultural significance, (3) Work damaged
by fire or other cause during construction, (4) a significant amount of defective, neglected, or
delayed work by Contractor, (5) acceleration of the progress schedule involving services
beyond normal working hours, or (6) default by Contractor.

Services in connection with any partial utilization of any part of the Work on a Specific Project
by Owner prior to Substantial Completion.

Reviewing a Shop Drawing more than three times, as a result of repeated inadequate
submissions by Contractor.

While at the Site, compliance by Engineer and its staff with those terms of Owner's or
Contractor's safety program enacted or provided to Engineer subsequent to the Effect Date of
the Task Order that exceed those normally required of engineering personnel by federal, state,
or local safety authorities for similar construction sites.

Evaluation of an unreasonable claim or an excessive number of claims or requests for
information submitted by a Contractor or others in connection with the Work on a Specific
Project.
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This is EXHIBIT B, consisting of 3 pages, referred to
in and part of the Agreement between Owner and

Engineer for Professional Services — Task Order
Edition dated ;

Owner's Responsibilities

Article 2 of the Agreement is amended and supplemented to include the following responsibilities unless
expressly stated otherwise in a Task Order.

A. Provide Engineer with all criteria and full information as to Owner's requirements for the Specific
Project, including design objectives and constraints, space, capacity and performance
requirements, flexibility, and expandability, and any budgetary limitations; and furnish copies of
all design and construction standards which Owner will require to be included in the Drawings
and Specifications; and furnish copies of Owner's standard forms, conditions, and related
documents for Engineer to include in the Bidding Documents, when applicable.

B. Furnish to Engineer any other available information pertinent to the Specific Project including
reports and data relative to previous designs, or investigation at or adjacent to the Site of the
Specific Project.

C. Following Engineer's assessment of initially-available Specific Project information and data and
upon Engineer's request, furnish or otherwise make available such additional Specific Project
related information and data as is reasonably required to enable Engineer to complete its Basic
and Additional Services. Such additional information or data would generally include the
following:

1. Property descriptions.
2. Zoning, deed, and other land use restrictions.

3. Property, boundary, easement, right-of-way, and other special surveys or data, including
establishing relevant reference points.

4. Explorations and tests of subsurface conditions at or contiguous to the Site, drawings of
physical conditions relating to existing surface or subsurface structures at the Site, or
hydrographic surveys, with appropriate professional interpretation thereof.

5. Environmental assessments, audits, investigations and impact statements, and other relevant
environmental or cultural studies as to a Specific Project, the Site and adjacent areas.

6. Data or consultations as required for a Specific Project but not otherwise identified in the
Agreement, the Exhibits thereto, or the Task Order.

D. Give prompt written notice to Engineer whenever Owner observes or otherwise becomes aware
of the presence at the Site of any Constituent of Concern, or of any other development that affects
the scope or time of performance of Engineer's services, or any defect or nonconformance in
Engineer's services, the Work, or in the performance of any Contractor.
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. Authorize Engineer to provide Additional Services as set forth in the Task Order as required.

Arrange for safe access to and make all provisions for Engineer to enter upon public and private
property as required for Engineer to perform services under the Task Order.

. Examine all alternate solutions, studies, reports, sketches, Drawings, Specifications, proposals,
and other documents presented by Engineer for the Specific Project (including obtaining advice
of an attorney, insurance counselor, and other advisors or consultants as Owner deems appropriate
with respect to such examination) and render in writing timely decisions pertaining thereto.

. Provide reviews, approvals, and permits from all governmental authorities having jurisdiction to
approve all phases of the Specific Project designed or specified by Engineer and such reviews,
approvals, and consents from others as may be necessary for completion of each phase of the
Specific Project.

Recognizing and acknowledging that Engineer's services and expertise do not include the
following services, provide, as required for the Specific Project:

1. Accounting, bond and financial advisory, independent cost estimating, and insurance
counseling services.

2. Legal services with regard to issues pertaining to the Specific Project as Owner requires, a
Contractor raises, or Engineer reasonably requests.

3. Such auditing services as Owner requires to ascertain how or for what purpose a Contractor
has used the moneys paid.

Place and pay for advertisement for Bids in appropriate publications.

. Advise Engineer of the identity and scope of services of any independent consultants employed
by Owner to perform or furnish services in regard to the Specific Project, including, but not limited
to, cost estimating, project peer review, value engineering, and constructability review.

. Furnish to Engineer data as to Owner's anticipated costs for services to be provided by others
(including, but not limited to, accounting, bond and financial, independent cost estimating,
insurance counseling and legal advice) for Owner so that Engineer may assist the Owner in
collating the various cost categories which comprise Total Project Costs.

. If Owner designates a construction manager or an individual or entity other than, or in addition to,
Engineer to represent Owner at the Site, define and set forth in the Task Order the duties,
responsibilities, and limitations of authority of such other party and the relation thereof to the
duties, responsibilities, and authority of Engineer.

. If more than one prime contract is to be awarded for the Work of the Specific Project designed or
specified by Engineer, designate in the Task Order a person or entity to have authority and
responsibility for coordinating the activities among the various prime Contractors. Define and set
forth in the Task Order the duties, responsibilities, and limitations of authority of such individual
or entity and the relation thereof to the duties, responsibilities, and authority of Engineer.
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. Attend the pre-bid conference, bid opening, pre-construction conferences, construction progress
and other job related meetings, and Substantial Completion and final payment visits to the Site.

Provide the services of an independent testing laboratory to perform all inspections, tests, and
approvals of Samples, materials, and equipment required by the Contract Documents, or to
evaluate the performance of materials, equipment, and facilities of Owner, prior to their
incorporation into the Work for the Specific Project with appropriate professional interpretation
thereof.

. Provide Engineer with the findings and reports generated by any independent testing laboratory,
if Engineer is required to review such documents.

. Inform Engineer of any specific requirements of safety or security programs that are applicable to
Engineer, as a visitor to the Site.

Perform or provide the following additional services:
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This is EXHIBIT C, consisting of 4 pages, referred to in and
part of the Agreement between Owner and Engineer for
Professional Services — Task Order Edition dated

>

Payments to Engineer for Services and Reimbursable Expenses

Article 2 of the Agreement is amended and supplemented to include the following agreement of the parties:

ARTICLE 2 - OWNER'S RESPONSIBILITIES

C2.01 Method of Payment

B. Owner shall pay Engineer for services in accordance with one or more of the following methods as
identified in each Task Order:

1.

2.

3

4.

Method A:  Lump Sum
Method B:  Standard Hourly Rates
Method C:  Percentage of Construction Cost

Method D:  [Identify any other method to be used to compensate Engineer for some or all
of its services]

C2.02 Explanation of Methods

A. Method A — Lump Sum

L

)

Owner shall pay Engineer a Lump Sum amount for the specified category of services.

The Lump Sum will include compensation for Engineer's services and services of
Consultants, if any. Appropriate amounts will be incorporated in the Lump Sum to account
for labor, overhead, profit, and Reimbursable Expenses.

The portion of the Lump Sum amount billed for Engineer's services will be based upon
Engineer's estimate of the proportion of the total services actually completed during the billing
period to the Lump Sum.

B. Method B — Standard Hourly Rates

l.

For the specified category of services, the Owner shall pay Engineer an amount equal to the
cumulative hours charged to the Specific Project by each class of Engineer's employees times
Standard Hourly Rates for each applicable billing class for all services performed on the
Specific Project, plus Reimbursable Expenses and Consultant's charges, if any.

Standard Hourly Rates include salaries and wages paid to personnel in each billing class plus
the cost of customary and statutory benefits, general and administrative overhead, non-project
operating costs, and operating margin or profit.
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Engineer's Reimbursable Expenses Schedule and Standard Hourly Rates are attached to this
Exhibit as Appendices 1 and 2.

The total estimated compensation for the specified category of services shall be stated in the
Task Order. This total estimated compensation will incorporate all labor at Standard Hourly
Rates, Reimbursable Expenses, and Consultants' charges, if any.

The amounts billed will be based on the cumulative hours charged to the specified category
of services on the Specific Project during the billing period by each class of Engineer's
employees times Standard Hourly Rates for each applicable billing class, plus Reimbursable
Expenses and Engineer's Consultant's charges, if any.

The Standard Hourly Rates and Reimbursable Expenses Schedule shall be adjusted annually
(as of the anniversary date of this Agreement) to reflect equitable changes in the compensation
payable to Engineer.

C. Method C — Percentage of Construction Cost

L

For the specified category of services, the Owner shall pay Engineer an amount equal
to percent of the Construction Cost. This amount includes compensation for
Engineer’s Services and services of Engineer’s Consultants, if any. The percentage of
Construction Cost noted herein accounts for labor, overhead, profit, and Reimbursable
Expenses.

As a basis for payment to Engineer, Construction Cost will be based on one or more of the
following determinations with precedence in the order listed for Work designed or specified
by Engineer:

a. For Work designed or specified and incorporated in the completed Project, the actual final
price of the Construction Contract(s), as duly adjusted by change orders.

b. For Work designed or specified but not constructed, the lowest bona fide Bid received
from a qualified bidder for such Work; or, if the Work is not bid, the lowest bona fide
negotiated proposal for such Work.

c. For Work designed or specified but not constructed upon which no such Bid or proposal
is received, Engineer’s most recent opinion of probable Construction Cost.

d. Labor furnished by Owner for the Project will be included in the Construction Cost at
current market rates including a reasonable allowance for overhead and profit. Materials
and equipment furnished by Owner will be included at current market prices.

e. For purposes of determining Construction Cost under this provision, no deduction is to be
made from Construction Contract pricing on account of any penalty, liquidated damages,
or other amounts withheld from payments to Contractor(s).

3. Progress Payments:

a. The portion of the amounts billed for Engineer’s services which is on account of the
Percentage of Construction Cost will be based upon Engineer’s estimate of the percentage
of the total services actually completed during the billing period.
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b. Upon conclusion of each phase of Basic Services, Owner shall pay such additional
amount, if any, as may be necessary to bring total compensation paid during such phase
on account of the percentage of Construction Cost to the following estimated percentages
of total compensation payable on account of the percentage of Construction Cost for all
phases of Basic Services:

Study and Report Phase %
Preliminary Design Phase %
Final Design Phase %
Bidding or Negotiating Phase %
Construction Phase %

100%

c. Engineer may alter the distribution of compensation between individual phases of the
work noted herein to be consistent with services actually rendered, but shall not exceed
the total estimated compensation amount unless approved in writing by Owner.

D. Method D — [Identify and define any other method to be used to compensate Engineer for some or
all of its services]

C2.03 Reimbursable Expenses

Costs incurred by Engineer in the performance of the Task Order in the following categories
constitute Reimbursable Expenses:

A. Transportation and subsistence incidental thereto; advertisements, postage, and shipping costs;
providing and maintaining field office facilities including furnishings and utilities; subsistence
and transportation of Resident Project Representative and their assistants; toll telephone calls,
faxes, and telegrams; and reproduction of reports, Drawings, Specifications, Bidding Documents,
and similar Specific Project-related items in addition to those required under Exhibit A. If
authorized in advance by Owner, Reimbursable Expenses will also include expenses incurred for
computer time and the use of other highly specialized equipment. Reimbursable expenses shall
be paid at rates set forth in Appendix 1 to this Exhibit C which shall be adjusted annually (as of
January 1) to reflect equitable changes in the rates.

B. The amounts payable to Engineer for Reimbursable Expenses will be the project-specific internal
expenses actually incurred or allocated by Engineer, plus all invoiced external Reimbursable
Expenses allocable to a Specific Project, the latter multiplied by a Factor of 1.0.

C2.04 Serving as a Witness

A. For services performed by Engineer's employees as witnesses giving testimony in any litigation,
arbitration or other legal or administrative proceeding under Paragraph A2.01.A.20, at a rate of
1.5 times the witness’s standard hourly rate. Compensation for Consultants for such services will
be by reimbursement of Consultants' reasonable charges to Engineer for such services.
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C2.05 Other Provisions Concerning Payment

A. Extended Contract Times. Should the Contract Times to complete the Work be extended beyond
the period stated in the Task Order, payment for Engineer's services shall be continued based on
the Standard Hourly Rates Method of Payment.

B. Estimated Compensation Amounts

L

Engineer's estimate of the amounts that will become payable for services are only estimates
for planning purposes, are not binding on the parties, and are not the minimum or maximum
amounts payable to Engineer under the Agreement.

When estimated compensation amounts have been stated in a Task Order and it subsequently
becomes apparent to Engineer that a compensation amount thus estimated will be exceeded,
Engineer shall give Owner written notice thereof. Promptly thereafter Owner and Engineer
shall review the matter of services remaining to be performed and compensation for such
services. Owner shall either agree to such compensation exceeding said estimated amount or
Owner and Engineer shall agree to a reduction in the remaining services to be rendered by
Engineer so that total compensation for such services will not exceed said estimated amount
when such services are completed. If Engineer exceeds the estimated amount before Owner
and Engineer have agreed to an increase in the compensation due Engineer or a reduction in
the remaining services, the Engineer shall give written notice thereof to Owner and shall be
paid for all services rendered thereafter.
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This is Appendix 1 to EXHIBIT C, consisting of 2
pages, referred to in and part of the Standard Form of
Agreement between Owner and Engineer for
Professional Services — Task Order Edition, dated

b

Standard Hourly Rate and Reimbursable Expenses Schedule

Current agreements for engineering services stipulate that the standard hourly rates and reimbursable expenses
are subject to review and adjustment per Exhibit C. Hourly rates and reimbursable expenses for services
effective on the date of this Agreement are shown on the following schedule.
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Rate Schedule - C.H. Guernsey & Company
Engineering & Environmental Group, January 2017

Principal-in-Charge $215

Senior Project Staff
Project Manager $210 $185 $160
Project Coordinator $115 $100 $85
Chemical Engineer $185 $170 $160
Process Engineer $175 $155 $140
Mechanical Engineer $185 $150 $120
Electrical Engineer $185 $160 $124
Civil Engineer $180 $145 $120
Water Resources Planner/Engr $175 $155 $124
Structural Engineer $185 $160 $130
Regulatory Compliance Specialist $155 $140 $120
Environmental Engineer $160 $120 $90
Geologist/Hydrogeologist $160 $120 $90
Environmental Scientist/Planner $125 $106 $77
Urban Planner $165 $130 $100
Landscape Architect $130 $100 $85
Ecologist $140 $110 $90
Environmental Compliance Specialist| $140 $110 $90
Safety Compliance Specialist $150 $110 $90
Engineer Il / Engineer Intern $115 $100 $80
Right-of —-Way Agent $115 $100 $80
Designer $115 $105 $90
Engineering Technician/CADD $77 $69 $61
Document Control $74 $68 $60
Administrative Support $55 $48 $42
Student Intern - $54 $42

Rates are adjusted on an annual basis each January 1st
15% Mark-up on all Subcontractors
Expenses (printing, mailing, etc.) reimbursed at cost
Letter Size: B&W = 0.10/Ea; Color = 0.20/Ea
11x17 Size: B&W = 0.20/Ea; Color = 0.40/Ea
Plots: B&W = 0.30/SF; Color = 0.80/SF; Color Glossy = 1.75/SF
Mileage charges @ Current IRS rate/mile
Equipment schedule available as necessary
Expert witness @ 50% surcharge



This is EXHIBIT D, consisting of 5 pages, referred to
in and part of the Agreement between Owner and

Engineer for Professional Services — Task Order
Edition dated

3

Schedule of Duties, Responsibilities, and Limitations of Authority of Resident Project Representative

The following duties, responsibilities, and limitations of authority may be incorporated in the Task Order for
a Specific Project:

D1.01 Resident Project Representative

A. Engineer shall furnish a Resident Project Representative ("RPR") to assist Engineer in observing
progress and quality of the Work. The RPR may provide full time representation or may provide
representation to a lesser degree.

B. Through RPR's observations of Contractor's work in progress and field checks of materials and
equipment, Engineer shall endeavor to provide further protection for Owner against defects and
deficiencies in the Work. However, Engineer shall not, during such RPR field checks or as a result of
such RPR observations of Contractor's work in progress, by the RPR, supervise, direct, or have
control over Contractor's work, nor shall Engineer (including the RPR) have authority over or
responsibility for the means, methods, techniques, sequences, or procedures selected or used by any
contractor, for security or safety at the Site, for safety precautions and programs incident to any
contractor's work in progress, or for any failure of a contractor to comply with Laws and Regulations
applicable to such contractor's performing and furnishing of its work. The Engineer (including RPR)
neither guarantees the performances of any contractor nor assumes responsibility for any contractor's
failure to furnish and perform the Work in accordance with the Contract Documents. In addition, the
specific limitations set forth in Paragraph A1.05 of Exhibit A as incorporated in the Task Order are
applicable.

C. The duties and responsibilities of the RPR are limited to those of Engineer in the Agreement with the
Owner and in the Contract Documents, and are further limited and described as follows:

1. General: RPR is Engineer's representative at the Site, will act as directed by and under the
supervision of Engineer, and will confer with Engineer regarding RPR's actions.

e RPR's dealings in matters pertaining to a Contractor's work in progress shall in general be
with Engineer and Contractor.

e RPR's dealings with Subcontractors shall only be through or with the full knowledge and
approval of Contractor.

e RPR shall generally communicate with Owner only with the knowledge of and under the
direction of Engineer.

2. Schedules: Review the progress schedule, schedule of Shop Drawing and Sample submittals,
and schedule of values prepared by a Contractor and consult with Engineer concerning
acceptability.
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3. Conferences and Meetings: Attend meetings with Contractor, such as preconstruction
conferences, progress meetings, job conferences and other project-related meetings, and
prepare and circulate copies of minutes thereof.

4. Liaison:

a. Serve as Engineer's liaison with Contractor. Working principally through Contractor's
authorized representative or designee, and assist in providing information regarding the
intent of the Contract Documents.

b. Assist Engineer in serving as Owner's liaison with Contractor when Contractor's
operations affect Owner's on-Site operations.

c. Assist in obtaining from Owner additional details or information, when required for proper
execution of the Work.

5. Interpretation of Contract Documents: Report to Engineer when clarifications and
interpretations of the Contract Documents are needed and transmit to Contractor clarifications
and interpretations as issued by Engineer.

6. Shop Drawings and Samples:
a. Record date of receipt of Samples and approved Shop Drawings.

b. Receive Samples which are furnished at the Specific Project Site by Contractor, and notify
Engineer of availability of Samples for examination.

c. Advise Engineer and Contractor of the commencement of any portion of the Work
requiring a Shop Drawing or Sample submittal for which RPR believes that the submittal
has not been approved by Engineer.

7. Modifications: Consider and evaluate Contractor's suggestions for modifications in Drawings
or Specifications and report such suggestions, together with RPR's recommendations, to
Engineer. Transmit to Contractor in writing decisions as issued by Engineer.

8. Review of Work and Rejection of Defective Work:

a. Conduct on-Site observations of Contractor's work in progress to assist Engineer in
determining if the Work is in general proceeding in accordance with the Contract
Documents.

b. Report to Engineer whenever RPR believes that any part of Contractor's work in progress
will not produce a completed project that conforms generally to the Contract Documents
or will imperil the integrity of the design concept of the completed Specific Project as a
functioning whole as indicated in the Contract Documents, or has been damaged, or does
not meet the requirements of any inspection, test or approval required to be made; and
advise Engineer of that part of work in progress that RPR believes should be corrected or
rejected or should be uncovered for observation, or requires special testing, inspection or
approval.

9. Inspections, Tests, and System Start-ups:

Page 2
Exhibit D — Duties, Responsibilities, and Limitations of Authority of Resident Project Representative
EJCDC E-505 Standard Form of Agreement Between Owner and Engineer for Professional Services
Copyright © 2009 National Society of Professional Engineers for EJCDC. All rights reserved.




Consult with Engineer in advance of scheduled inspections, tests, and systems start-ups.

Verify that tests, equipment, and systems start-ups and operating and maintenance training
are conducted in the presence of appropriate Owner's personnel, and that Contractor
maintains adequate records thereof.

Observe, record, and report to Engineer appropriate details relative to the test procedures
and systems start-ups.

Accompany visiting inspectors representing public or other agencies having jurisdiction
over a Specific Project, record the results of these inspections, and report to Engineer.

10. Records:

Maintain at the Site orderly files for correspondence, reports of job conferences,
reproductions of original Contract Documents including all change orders, field orders,
work change directives, addenda, additional Drawings issued subsequent to the execution
of the Construction Contract, Engineer's clarifications and interpretations of the Contract
Documents, progress reports, Shop Drawing and Sample submittals received from and
delivered to Contractor, and other Specific Project-related documents.

Prepare a daily report or keep a diary or log book, recording Contractor's hours on the Site,
weather conditions, data relative to questions of change orders, field orders, work change
directives, or changed conditions, Site visitors, daily activities, decisions, observations in
general, and specific observations in more detail as in the case of observing test
procedures; and send copies to Engineer.

Record names, addresses, fax numbers, e-mail addresses, web site locations and telephone
numbers of all Contractors, Subcontractors, and major Suppliers of materials and
equipment.

Maintain records for use in preparing project documentation.

Upon completion of the Work, furnish original set of all RPR Specific Project
documentation to Engineer.

11. Reports:

a.

Furnish to Engineer periodic reports as required of progress of the Work and of
Contractor's compliance with the progress schedule and schedule of Shop Drawing and
Sample submittals.

Draft and recommend to Engineer proposed change orders, work change directives, and
Field Orders. Obtain backup material from Contractor.

Furnish to Engineer and Owner copies of all inspection, test, and system startup reports.
Immediately notify Engineer of the occurrence of any Site accidents, emergencies, acts of

God endangering the Work, damage to property by fire or other causes, or the discovery
of any Constituent of Concern..
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12. Payment Requests:

a. Review applications for payment with Contractor for compliance with the established
procedure for their submission and forward with recommendations to Engineer, noting
particularly the relationship of the payment requested to the schedule of values, Work
completed, and materials and equipment delivered at the Site but not incorporated in the
Work.

13. Certificates, Operation and Maintenance Manuals:

a. During the course of the Work, verify that materials and equipment certificates, operation
and maintenance manuals and other data required by the Specifications to be assembled
and furnished by a Contractor are applicable to the items actually installed and in
accordance with the Contract Documents, and have these documents delivered to Engineer
for review and forwarding to Owner prior to payment for that part of the Work.

14. Completion:

a. Participate in visits to the Project to assist in determining Substantial Completion, assist in
the determination of Substantial Completion and the preparation of lists of items to be
completed or corrected.

b. Participate in a final visit to the Project in the company of Engineer, Owner, and Contractor
and prepare a final list of items to be completed and deficiencies to be remedied.

c. Observe whether all items on the final list have been completed or corrected and make
recommendations to Engineer concerning acceptance and issuance of the Notice of
Acceptability of the Work. (See Exhibit E).

D. Resident Project Representative shall not:

1.

Authorize any deviation from the Contract Documents or substitution of materials or
equipment (including "or-equal" items).

Exceed limitations of Engineer's authority as set forth in this Agreement.

Undertake any of the responsibilities of a Contractor, subcontractors, suppliers, or a
Contractor's superintendent.

Advise on, issue directions relative to, or assume control over any aspect of the means,
methods, techniques, sequences or procedures of the Contractor’s work.

Advise on, issue directions regarding, or assume control over security safety practices,
precautions and programs in connection with the activities or operations of Owner or
Contractor.

Participate in specialized field or laboratory tests or inspections conducted off-site by others
except as specifically authorized by Engineer.

Accept Shop Drawing or Sample submittals from anyone other than Contractor.
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8. Authorize Owner to occupy a Specific Project in whole or in part.
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This is EXHIBIT E, consisting of 2 pages, referred to in and
part of the Agreement between Owner and Engineer for
Professional Services — Task Order Edition dated

 J

NOTICE OF ACCEPTABILITY OF WORK

PROJECT:

OWNER:

OWNER'S CONSTRUCTION CONTRACT IDENTIFICATION:

EFFECTIVE DATE OF THE CONSTRUCTION CONTRACT:

ENGINEER:

NOTICE DATE:

To:

OWNER

And To:
CONTRACTOR

From:
ENGINEER

The Engineer hereby gives notice to the above Owner and Contractor that the completed Work
furnished and performed by Contractor under the above Contract is acceptable, expressly subject to the
provisions of the related Contract Documents and the terms and conditions set forth in this Notice.

By:

Title:

Dated:
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CONDITIONS OF NOTICE OF ACCEPTABILITY OF WORK

The Notice of Acceptability of Work ("Notice") is expressly made subject to the following terms and
conditions to which all persons who receive said Notice and rely thereon agree:

L.

o

|98}

Said Notice is given with the skill and care ordinarily used by members of the engineering
profession practicing under similar conditions at the same time and in the same locality.

Said Notice reflects and is an expression of the professional judgment of Engineer.

Said Notice is given as to the best of Engineer's knowledge, information, and belief as of the
Notice Date.

Said Notice is based entirely on and expressly limited by the scope of services Engineer has
been employed by Owner to perform or furnish during construction of the Specific Project
(including observation of the Contractor’s work) under Engineer's Agreement with Owner and
under the Construction Contract referenced in this Notice, and applies only to facts that are
within Engineer's knowledge or could reasonably have been ascertained by Engineer as a result
of carrying out the responsibilities specifically assigned to Engineer under Engineer's
Agreement with Owner and the Construction Contract referenced on the reverse hereof.

Said Notice is not a guarantee or warranty of Contractor’s performance under the Construction
Contract referenced in this Notice nor an assumption of responsibility for any failure of
Contractor to furnish and perform the Work thereunder in accordance with the Contract
Documents.
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This is EXHIBIT F, consisting of 1 page, referred to in and
part of the Agreement between Owner and Engineer for
Professional Services - Task Order Edition dated

Construction Cost Limit

Paragraph 5.02 of the Agreement is amended and supplemented to include the following when incorporated
in the Task Order for a Specific Project:

F5.02 Designing to Construction Cost Limit

A. A Construction Cost limit may be set forth in the Task Order.

B.

If a Construction Cost limit is set forth in a Task Order, then the Task Order will also specify bidding
or negotiating contingency to be added to such Construction Cost limit.

The acceptance by Owner at any time during Basic Services of a revised opinion of probable
Construction Cost in excess of the then established Construction Cost limit will constitute a
corresponding increase in the Construction Cost limit.

Engineer will be permitted to determine what types of materials, equipment and component systems,
and the types and quality thereof are to be included in the Drawings and Specifications and to make
reasonable adjustments in the scope, extent, and character of a Specific Project to the extent consistent
with the project requirements and sound engineering practices to bring the project within the
Construction Cost limit.

If the Bidding or Negotiating Phase has not commenced within three months after completion of the
Final Design Phase, or if industry-wide prices are changed because of unusual or unanticipated events
affecting the general level of prices or times of delivery in the construction industry, the established
Construction Cost limit will not be binding on Engineer, and Owner shall consent to an adjustment
in such Construction Cost limit commensurate with any applicable change in the general level of
prices in the construction industry between the date of completion of the Final Design Phase and the
date on which proposals or Bids are sought.

If the lowest bona fide proposal or Bid exceeds the established Construction Cost limit, Owner shall
(1) give written approval to increase such Construction Cost limit, or (2) authorize negotiating or
rebidding the Specific Project within a reasonable time, or (3) cooperate in revising the Specific
Project's scope, extent, or character to the extent consistent with the Specific Project’s requirements
and with sound engineering practices. In the case of (3), Engineer shall modify the Contract
Documents as necessary to bring the Construction Cost within the Construction Cost limit. Owner
shall pay Engineer’s cost to provide such modification services, including the costs of the services of
its Consultants, all overhead expenses reasonably related thereto, and Reimbursable Expenses, but
without profit to Engineer on account of such services. The providing of such services will be the
limit of its responsibility in this regard and, having done so, Engineer shall be entitled to payment for
services and expenses in accordance with this Agreement and will not otherwise be liable for damages
attributable to the lowest bona fide proposal or bid exceeding the established Construction Cost limit.
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This is EXHIBIT G, consisting of 2 pages, referred to in and
part of the Agreement between Owner and Engineer for
Professional Services - Task Order Edition dated

b

Insurance

Paragraph 6.04 of the Agreement is amended and supplemented to include the following agreement
of the parties.

G6.04 Insurance

A.The limits of liability for the insurance required by Paragraphs 6.04.A and 6.04.B of the
Agreement are as follows:

1. By Engineer:
a. Workers' Compensation: Statutory

b. Employer's Liability —

1) Each Accident: $ 500,000
2) Disease, Policy Limit: $ 500,000
3) Disease, Each Employee: $ 500,000

3 General Liability —

1) Each Occurrence
(Bodily Injury and Property Damage): $ 1,000,000
2) General Aggregate: $ 2,000,000

d. Excess or Umbrella Liability —

1) Each Occurrence: $10,000,000
2) General Aggregate: $10,000,000

& Automobile Liability —
1) Combined Single Limit
(Bodily Injury and Property Damage):
Each Accident $ 1,000,000

£ Professional Liability —

1) Each Claim Made: $ 5,000,000
2) Annual Aggregate: $ 5,000,000
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2 By Owner:

a. Workers' Compensation: Statutory
b. Employer's Liability —
1) Each Accident $
2) Disease, Policy Limit $
3) Disease, Each Employee $
c. General Liability —
1) General Aggregate: $
2) Each Occurrence (Bodily Injury
and Property Damage): $
d. Excess Umbrella Liability --
1)) Each Occurrence: $
2) General Aggregate: $
e Automobile Liability —
1) Combined Single Limit
(Bodily Injury and Property Damage):
Each Accident $
f. Other (specify): $
B. Additional Insureds:
L Engineer and the Consultants identified in the Task Order for a Specific Project

shall be listed on Owner's general liability policies of insurance as additional
insureds, and on any applicable property insurance policy as loss payees, as
provided in Paragraph 6.04.B.

EJCDC E-505 Standard Form of Agreement Between Owner and Engineer for Professional Services
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This is EXHIBIT H, consisting of 1 page, referred to in and
part of the Agreement between Owner and Engineer for
Professional Services - Task Order Edition dated

Dispute Resolution

Paragraph 6.08 of the Agreement is supplemented to include the following agreement of the parties:

H6.08 Dispute Resolution

A. Owner and Engineer agree that they shall first submit any and all unsettled claims, counterclaims,
disputes, and other matters in question between them arising out of or relating to this Agreement,
including any Task Order, or the breach thereof ("Disputes") to mediation by Steve Barghols. Owner
and Engineer agree to participate in the mediation process in good faith. The process should be
conducted on a confidential basis, and shall be completed within 120 days. If such mediation is
unsuccessful in resolving a Dispute, then (1) the parties may mutually agree to a dispute resolution of
their choice, or (2) either party may seek to have the Dispute resolved by a court of competent
jurisdiction.
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This is EXHIBIT I, consisting of 1 page, referred to in and
part of the Agreement between Owner and Engineer for
Professional Services - Task Order Edition dated

Limitations of Liability

16.10.A Limitation of Engineer's Liability

1. Agreement Not to Claim for Cost of Certain Change Orders: Owner recognizes and expects that
certain Change Orders may be required to be issued as the result in whole or part of imprecision,
incompleteness, errors, omissions, ambiguities, or inconsistencies in the Drawings, Specifications,
and other design documentation furnished by Engineer or in the other professional services performed
or furnished by Engineer for each Task Order under this Agreement ("Covered Change Orders").

2. Indemnification by Owner: To the fullest extent permitted by law, Owner shall indemnify and hold
harmless Engineer and its officers, directors, members, partners, agents, employees, and Consultants
from and against any and all claims, costs, losses, and damages (including but not limited to all fees
and charges of engineers, architects, attorneys, and other professionals, and all court, arbitration, or
other dispute resolution costs) arising out of or relating to the Project, provided that any such claim,
cost, loss, or damage is attributable to bodily injury, sickness, disease, or death or to injury to or
destruction of tangible property (other than the Work itself), including the loss of use resulting
therefrom, but only to the extent caused by any negligent act or omission of Owner or Owner’s
officers, directors, members, partners, agents, employees, consultants, or others retained by or under
contract to the Owner with respect to this Agreement or to the Project.
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This is EXHIBIT J, consisting of 1 page, referred to in and
part of the Agreement between Owner and Engineer for
Professional Services dated s

Special Provisions

None
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This is EXHIBIT K, consisting of 2 pages, referred to in and
part of the Agreement between Owner and Engineer for
Professional Services — Task Order Edition dated

)

Amendment To Task Order No.

1. Background Data:

a. Effective Date of Task Order Agreement:
b. Owner:

c. Engineer:

d. Specific Project:

2. Description of Modifications

[Include the following paragraphs that are applicable and delete those not applicable to this amendment.
Refer to paragraph numbers used in the Agreement or a previous amendment for clarity with respect to the
modifications to be made. Use paragraph numbers in this document for ease of reference herein and in
future correspondence or amendments.]

a. Engineer shall perform the following Additional Services:

8 The Scope of Services currently authorized to be performed by Engineer in
accordance with the Task Order and previous amendments, if any, is modified as
follows:

& The responsibilities of Owner with respect to the Task Order are modified as
follows:

d. For the Additional Services or the modifications to services set forth above,

Owner shall pay Engineer the following additional or modified compensation:
&, The schedule for rendering services under this Task Order is modified as follows:

f. Other portions of the Task Order (including previous amendments, if any) are
modified as follows:

[List other Attachments, if any]
3. Task Order Summary (Reference only)

a. Original Task Order amount:
b. Net change for prior amendments:
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c. This amendment amount: $
d. Adjusted Task Order amount: $
The foregoing Task Order Summary is for reference only and does not alter the terms of the Task Order,
including those set forth in Exhibit C.

Owner and Engineer hereby agree to modify the above-referenced Task Order as set forth in this
Amendment. All provisions of the Agreement and Task Order not modified by this or previous Amendments
remain in effect. The Effective Date of this Amendment is

OWNER: ENGINEER:
By: By:
Title: Title:
Date Date
Signed: Signed:
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TASK ORDER

This is Task Order No. 1,
consisting of 22 pages.

Task Order

In accordance with paragraph 1.01 of the Standard Form of Agreement Between Owner and Engineer for
Professional Services — Task Order Edition, dated

Engineer agree as follows:

ls Specific Project Data

A.

B.

Title: Treatment Plant Upgrades

Description: Design and construction administration services for the_upgrade of the Water
Treatment Plant (WTP), the upgrade of the Northside Wastewater Treatment Plant (WWTP),

and the upgrade/new design of the Southside WWTP

. A Services of Engineer

A.

w

o o

Study and Report Services — As shown in Part 1 of Exhibit A and specifically
described in Attachment 1.

Design Services — As shown in Part 2 of Exhibit A and specifically described in
Attachment 1.

Bidding Services — As shown in Part 3 of Exhibit A and specifically described in
Attachment 1.

Construction and Commissioning Services — As shown in Part 4 of Exhibit A and
specifically described in Attachment 1.

During the Project, there may be variations/changes that deviate from the scope
of services (commonly known as “scope creep”) presented in Exhibit A and
agreed upon herein. In performing the work, it may become evident that more or
less effort is required and scope modifications may become necessary. Any scope
changes will be discussed, documented, and approved by the Shawnee Municipal
Authority prior to implementation. Guernsey will not accrue any out of scope
charges without written express approval of Shawnee Municipal Authority.

3. Owner's Responsibilities

Owner shall have those responsibilities set forth in Article 2 and in Exhibit B.

4. Times for Rendering Services

Phase Completion Date

("Agreement"), Owner and
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5.

TASK ORDER

Payments to Engineer

A.

Category of Services Compensation Method

At the time of contract execution, the cost of the modifications to the Northside Wastewater
Treatment Plant, the Southside Wastewater Treatment Plant and the Water Treatment Plant are
unknown/not defined. Based on conceptual numbers provided in the Shawnee Municipal
Authority, Utility Master Plan, Water and Wastewater CIP, August 2014, and adjusted by
Guernsey, based on plant visits, very conceptual budget numbers were developed as follows:

Northside Wastewater Treatment Plant - $13 Million
Southside Wastewater Treatment Plant - $12 Million
Water Treatment Plant - $8 Million

Total - $33 Million

= 0 I

These budget numbers are, however, based on only concepts and will definitely change through
the design, bid and construction process. Therefore to insure equitable compensation for both the
Shawnee Municipal Authority and the Engineer, compensation will be based on a percentage of
actual Total Installed Cost (TIC). TIC is defined as the competitive bid cost plus all change
orders, adjustments or additions during the construction of the project. The Professional Service
Fee percentage will be as shown in the following table.

Owner shall pay Engineer for services rendered as follows:

Estimate of Compensation for
Services

Basic Services Percentage of Design Services: 6% of TIC
(Study and Report, Construction Cost

Preliminary Design, Final Bidding and Construction Phase
Design, Bidding, Services: 1.85% of TIC
Construction Phase)

Resident Project Not Included in Task
Representative and Post- Order No. 1
Construction Phase

Services
Additional Services Standard Hourly Rates
B. By way of illustration, the conceptual construction budget amount shown above ($33 million)

would result in a total design fee of $1.98 million and a bidding and construction admin fee of
$601,500.

The terms of payment are set forth in Article 4 of the Agreement and in Exhibit C.
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TASK ORDER

1. Engineer will make partial pay applications monthly during the progress of the project. These
pay applications will be made based on the best project cost estimates available at the time
of the application. Final adjustments will be made when the projects are closed out and
accepted by the City.

2. Costs for Field Survey, Potholing, and Geotechnical consultants, and any other specialized
consultants that might be required are not included in the 7.85% fee and will be itemized
separately for the project as required.

Consultants:

AECOM
Lemke Land Surveying
Terracon

Other Modifications to Agreement:
None
Attachments:

Attachment 1 - Scope of Services For Upgrade of the Northside Wastewater Treatment Plant,
the Southside Wastewater Treatment Plant and the Water Treatment Plant

Documents Incorporated By Reference:

None
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TASK ORDER

Terms and Conditions: Execution of this Task Order by Owner and Engineer shall make it subject to the
terms and conditions of the Agreement (as modified above), which Agreement is incorporated by this
reference. Engineer is authorized to begin performance upon its receipt of a copy of this Task Order signed

by Owner.

- _
The Effective Date of this Task Order is ﬂ (\ﬂ}”d\ / )

,2017.

OWNER:

Shawnee Municipal Authority

By: % g\/—
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ATTACHMENT 1 - SCOPE OF SERVICES FOR UPGRADE OF THE NORTHSIDE
WASTEWATER TREATMENT PLANT, THE SOUTHSIDE WASTEWATER
TREATMENT PLANT AND THE WATER TREATMENT PLANT

1. PROJECT INITIATION/PROJECT MANAGEMENT/MEETINGS

1.1 Project Kick-Off Meeting

The Engineer will conduct a kick-off meeting to review the scope of services and provide an
opportunity for the Owner to further share input regarding the procedures and goals of the
projects. The meeting will be used to finalize the project schedule, prioritize tasks, and to identify
any unresolved details and coordination requirements. The meeting will also be used to identify
the Owner’s and Engineer’s project team members and identify the sources and methods of
collecting data that is required by the Engineer. The Engineer will also visit each treatment facility
site to collect additional data necessary for the project design.

The goals of this initial meeting are to:

o Introduce Engineer’s team members that will perform design and construction admin
services continually until the projects are accepted by the City

e Review project scope/schedule/budget

e Discuss items critical to successful execution of the projects

e Determine Goals and Objectives of how success will be measured at the end of each
project

e Specify the lines of communication

o Identify key project issues/Owner concerns

o Establish tentative team meeting dates for project status reviews

e Identify Owner personnel who are to provide information /services during the work

e Solicit Owner input on design items

1.2 Project Management
Management of the project team will be conducted by the Engineer’s designated Project Manager,
Larry Roach, P.E. This task will include leadership of the multiple discipline architect/engineers
on the project design team, and will include leadership of all bid phase and construction admin
activities. Mr. Roach will be the City’s single point of contact for coordination and
communication with Owner staff. However, the City staff will also have complete access to others
on the design team and the Principal-in-Charge, Ken Senour, CEP, QEP, if the need arises.

This task will also include the preparation of monthly project progress, scope, expenditure, and
schedule reports, anticipated to be delivered with Engineer’s monthly invoices.

1.3 Progress Meetings
Monthly Progress Meetings

The Engineer will schedule and conduct monthly progress meetings with the Owner. The meetings
will include a review of current and upcoming tasks as well as a review of the project schedule and
design/construction budgets. The meetings will also be an opportunity to resolve outstanding issues
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and plan the project execution for the following month. It has been assumed that eleven (11)
monthly meetings will be held at the Owner’s facilities. The Engineer will provide an agenda for
each monthly meeting and will prepare and distribute meeting minutes for each meeting.

1.4 Periodic Site Visits

The Engineer will plan to make periodic visits, to the treatment plants as needed to gather
additional information, solicit input from the Owner’s staff, and update Owner regarding design
progress. Progress meetings described in Task 1.3 shall coincide with these visits when possible.

1.5 Present Project Updates to City Council

The Engineer will provide up to three (3) formal presentations to the Shawnee City Council as
determined necessary by the Owner’s Project Manager. It is anticipated that these presentations
will address all three (3) treatment plant projects and will summarize key project decisions,
milestones, and progress. Presentations will be conducted by Engineer’s Project Manager,
Principal-in-Charge, and one key design team member per meeting, as needed.

1.6 Design Workshop

At the discretion of the Owner, the Engineer shall conduct one (1) Design Workshop. The purpose
of this meeting is to inform the City staff and plant operators of the goals of the projects, the
options being considered and the direction of the design. In addition, this is an opportunity for
the design team to gain input and insight from the operator staff and to begin the process of
developing operator “buy-in” of the proposed design solutions. The meeting will be held in the
Oklahoma City offices of Guernsey and will include multidiscipline leads for mechanical,
electrical, structural, process, architectural and civil. The schedule will be at the approximate 35%
stage of concept design of all three projects.

2. CONCEPTUAL PLANNING AND DESIGN

2.1 Northside Wastewater Treatment Plant

2.1.1 Site Visits and Discipline Information

Engineer’s design discipline leads will visit the project site to review the existing installed
infrastructure. The site meetings will be used to generally determine what parts of the existing
equipment and structures should be replaced, and what can be incorporated into the proposed
design in an efficient manner.

2.1.2 Headworks Improvements Evaluation/Design

Engineer will provide schematic level headworks layouts (with canopy cover) and multiple
screen/grit removal technologies. Each alternative will include a schematic level drawing, a
description of the process, budget level cost, and summary of advantages/disadvantages. The
evaluation will be summarized in a draft Technical Memorandum (TM), including a final
recommendation. The project team will meet with the Owner to discuss the alternatives and
incorporate comments into the final Engineering Report described below.
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2.1.3 Effluent Bypass Evaluation

Engineer will review the hydraulics associated with the effluent piping and provide both gravity
and pumped alternatives for review by the Owner. Each alternative will include a schematic level
drawing, a brief description of the process, budget level cost, and summary of
advantages/disadvantages. The evaluation will be summarized in a draft TM, including a final
recommendation. Engineer will also provide bypass metering and main plant metering options
for the Owner to address flow monitoring at all times during the year. The project team will meet
with the Owner to discuss the alternatives and incorporate comments into the final Engineering
Report.

2.1.4 Excess Flow Holding Basin Improvements

Engineer will provide a schematic level design for a peak flow holding basin. The holding basin
will include a lined basin with coarse aeration and a return pumping system. The design will
include a schematic level drawing of the basin and process building with pumping and blowers.
Engineer will create a draft TM to describe the equipment and intended operation. The project
team will meet with the Owner to discuss the schematic design of the holding basin and
incorporate comments into the final Engineering Report.

2.1.5 Clarifier Concrete Visual Inspection and Upgrade Design

Engineer will visually inspect the concrete in the existing clarifiers. The inspection will include
two separate site visits for visual inspection of each clarifier when they have been taken out of
service and fully drained. The Engineer will develop an inspection report and provide
recommendations for repair of the concrete.

2.1.6 Clarifier Internal Mechanism Replacement

Engineer will evaluate options and either duplicate the existing internal equipment or recommend
an alternative mechanism for the two existing clarifiers. The analysis will include vendor data,
conceptual cost estimates, a recommendation of the proposed solution, and required plans and
specifications.

2.1.7 Aeration Basin and Aerobic Digester Diffuser Improvements

Engineer will assess the efficiency of the existing diffused air systems in the two extended
aeration, activated sludge systems and the aerobic sludge digesters. Engineer will recommend
improvements and a phasing plan to implement change-out design of the diffusers to increase
efficiency and eliminate/reduce “dead spots”.

2.1.8 SCADA Design
Engineer will work with in-house staff, vendors and qualified consultants to design a basic
SCADA system that controls critical unit process and accumulates essential operational data. The
SCADA system will be expandable for inclusion of future control capabilities and data acquisition
abilities.

2.1.9 Engineering Report

Engineer will combine the technical memoranda developed in tasks 2.1.2-2.1.8 into one document
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to summarize the technical aspects/requirements of the design. This Engineering Report will be
developed in accordance with the Oklahoma Funding Agency Coordinating Team (FACT)
Guidelines specifically to satisfy the requirements of the Oklahoma Department of Environmental
Quality (Title 252, Chapter 656 Water Pollution Control Facility Construction Standards).

2.1.10  35% Design Documents

Engineer will generate 35% design documents for the selected alternatives: Headworks, Effluent
Discharge, Clarifier Modifications, Aeration Improvements, SCADA and Excess Flow Holding.
Drawings will be presented in 22”x34” and 11”x17” format. A preliminary table of contents for
specifications will also be provided. 35% design documents will include the following:

1. Specification table of contents

2. Field Survey and Geotechnical information (Field Survey and Geotechnical
Investigations are a pass through expense to the City)
Drawing sheet index
Schematic flow diagrams with all process elements identified
Estimated hydraulic profile
Site plan with structure location and yard piping
Approximated structure/building floor plans, sections and dimensions
Approximate pipe sizing
Preliminary budget costs for key equipment and opinion of probable cost
0. Key design/construction constraints will be identified (e.g. geotechnical, floodplain,

ete.)

SO PN LA W

Engineer will conduct a progress review workshop to review and discuss the proposed 35% design
with the Owner. Engineer will incorporate all review comments from Owner into the 65% design.

Engineer will provide three (3) hard copies and an electronic copy of the 35% submittal.

2.1.11  65% Design Documents

Engineer generate 65% design documents for the project. Drawings will be presented in both
227x34” and 117x17” format. Preliminary specifications will also be developed which will
include the preliminary edits to the Engineer’s standard front-end documents outlining the general
requirements of the contract between the Contractor and Owner as well as the first draft of
technical specifications. A preliminary cost opinion will also be completed at this time.

Engineer will conduct a progress review workshop to review and discuss the proposed 65% design
with the Owner. Engineer will incorporate all review comments from Owner into the 95% design.

Engineer will provide three (3) hard copies and an electronic copy of the 65% submittal.

2.1.12  95% Design Documents

Engineer will generate 95% design documents for the project. Drawings will be presented in both
227x34” and11”x17” format. These documents are considered complete, pending review by the
Owner and any other reviewing agencies. Final specifications with contract documents will also
be prepared.

Engineer will conduct a progress review workshop to review and discuss the proposed 95% design
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with the Owner. Engineer will incorporate all review comments from Owner and ODEQ into the
Issue for Bid (IFB) documents.

Engineer will provide three (3) hard copies and an electronic copy of the 95% submittal.

2.1.13 IFB Documents and Final Cost Opinion

Engineer will incorporate all final comments prior to generating final Issue for Bid plans and
specifications. Engineer will also prepare and deliver the final Construction Cost Opinion to the
Owner. Engineer will obtain all required ODEQ construction permits.

2.2 Southside Wastewater Treatment Plant

The existing Southside WWTP is a two-stage trickling filter facility with a permitted capacity of
3.0 million gallons per day (mgd). Existing treatment processes include a coarse manual bar screen,
comminutors, influent pumping and aerated grit removal; primary clarifiers and sludge pumps; two
high-rate rock media roughing trickling filters; intermediate clarifiers and recirculation/re-lift
pump station; one high-rate rock media polishing trickling filter; final clarifiers and pump stations;
effluent chlorination, dechlorination and wet-weather effluent pump station; and two-stage
anaerobic sludge digesters. Residual solids are disposed by offsite liquid land application. Wet
weather flow pumps, concrete excess flow holding basins, and an earthen pond are provided for
retention of influent during wet-weather peak flows.

The treatment processes used in the existing WWTP requires extensive pumping. The WWTP was
constructed in 1952, with upgrades in 1960, 1971, and 1980. Key mechanical equipment and
systems in the WWTP have exceeded their design service life resulting in excessive operation and
maintenance (O&M) requirements. In addition, various treatment process structures have cracks,
leaks, or other structural issues or design limitations. The facility is currently staffed 24-hours per
day, 7 days per week requiring 10 O&M personnel.

Rather than pursue the partial rehabilitation of the existing Southside WWTP facilities, the
Shawnee Municipal Authority (SMA) desires to replace the existing labor-intensive treatment
process units with new unit processes to be capable of one-shift per day staffed operation combined
with remote monitoring to allow unattended night and weekend operation.

The Shawnee Municipal Authority does not anticipate future growth in the Southside WWTP
sewershed. Expansion of the WWTP is not anticipated to be required in the future. Current influent
characteristics are 2.5 mgd flow, 210 mg/l BODs, and 220 mg/L TSS (as reported in the Water and
Wastewater Master Plan, Smith Roberts Baldischwiler, LLC and Carollo Engineers, 2014). The
WWTP is currently permitted for discharge of up to 3.0 mgd, with effluent quality limits of 30
mg/l BODs and 30 mg/l TSS, and includes a requirement for biomonitoring via periodic whole
effluent toxicity (WET) testing.

Although the Southside WWTP’s current OPDES permit does not set effluent quality limits for
effluent ammonia-nitrogen (NH3-N), total nitrogen (TN), or total phosphorus (TP), effluent limits
for these parameters are anticipated to be added by ODEQ in the future. The proposed Southside
WWTP facilities must be designed to accommodate modifications to meet effluent TN and TP
limits if added to the permit at a later date. The initial phase of the replacement facilities should be
designed for removal of ammonia nitrogen, since excessive effluent NH3-N can cause the WWTP
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to fail its current biomonitoring requirements. Failure of recent effluent biomonitoring tests has
occurred as a result of ammonia nitrogen loads introduced into the WWTP in the return flows from
the anaerobic digesters.

To progress from the planning-level evaluation provided in the 2014 Water and Wastewater Master
Plan to the preparation of final construction documents, a preliminary engineering phase is needed.
The purpose of the preliminary design phase is to define cost effective improvements necessary to
replace the existing treatment facilities with new unit processes suitable for unattended operation,
while providing the ability to meet current effluent quality requirements and adapt to more
stringent effluent quality requirements that may be required in the future.

The preliminary design phase will result in a Preliminary Engineering Report (PER) summarizing
the results of the preliminary design phase evaluation. It is anticipated the final design phase will
proceed after receiving authorization from the SMA and concurrence on the PER. The
improvements recommended in the PER will serve as the basis for the scope of the final design
phase of this project. The final design phase will build upon the results outlined in the PER and
will result in a Final Engineering Report and construction documents. Construction phase services
will commence upon approval of the construction documents and authorization to proceed.

Scope of Services

The Scope of Services has been divided into three major components: preliminary design, final
design and construction. Special services that fall outside this scope of work are described later in
this document.

Preliminary Design Phase

The preliminary design phase scope of work was developed based on observations obtained during
an initial site visit at the plant and conversations with the SMA. The preliminary design phase
includes the following Tasks. The completion of these tasks will result in full definition of the
project, including an estimate of probable construction cost, to facilitate project implementation in
final design.

2.2.1 Obtain wastewater treatment plant site boundary description to define property limits.

2.2.2 Establish scope of survey, arrange for survey to be performed, and coordinate surveying
services. Survey scope of services to include preliminary, final design and construction
phases. All field survey expenses will be a pass through expense (at actual cost) to the
City.

2.2.3 If available, obtain copies of previous geotechnical reports and review reports to
determine extent of additional geotechnical investigations required. If no previous
geotechnical reports are available, or if data is insufficient for design, evaluate site area
and establish scope of subsurface investigations to be performed. Arrange for
preliminary geotechnical investigations to be performed. Geotechnical scope of
services to include preliminary, final design and construction phases. All geotechnical
services will be a pass through expense to the Owner at actual costs.

2.2.4 Review previous planning reports and Record Drawings, and perform a detailed site
investigation to obtain the following information. The site investigation will consist of
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two engineers on-site for two days to gather field data and to coordinate with plant
operation staff.

a. Visual evaluation to determine integrity of existing equipment/structures and any
modifications required to continue the useful life of the equipment/structures.

b. Evaluate record drawings and site conditions to determine any restrictions on
location of new treatment facilities. This work task will evaluate impact of the
existing lagoons for proposed or future construction.

c. Confirm current buffer zone conditions and evaluate buffer zone restrictions for
future construction.

d. Obtain name plate data on existing motor control centers, switchgear and/or step-
down distribution transformers, and any other major electrical equipment.
Ascertain the age of existing electrical equipment and any issues associated with
each piece of equipment.

e. Evaluate existing power distribution system and define system capacity and
redundancy needs including power quality and reliability.

2.2.5 Confirm jurisdictional boundaries affecting work at the plant site. Confirm design
criteria and building codes adopted by the City of Shawnee and any other jurisdictional
authorities applicable to the proposed plant site improvements. Coordinate with ODEQ
to confirm specific requirements for evaluation of treatment process alternatives and
design of the project, as well as future effluent permit requirements.

2.2.6 Coordinate with SMA for influent flow data and water quality data. Review all flow
data and characteristic data received, and identify data gaps in influent data that need to
be addressed to define the basis of design. Influent characteristics required for design
include influent maximum monthly average daily and peak flows; wet weather peak
flows; BODs, TSS and VSS, TKN, NH3-N, and TP; and influent pH and total alkalinity.
Coordinate with SMA to obtain additional influent testing as required to address data
gaps. Based on review and evaluation of this data, establish influent characteristics and
treatment process effluent quality goals to be used for design of the plant improvements,
and review with the SMA.

2.2.7 Evaluate 100 Year Flood Plain constraints and develop a plan to protect plant facilities
from 100 year flood and enable discharge of effluent during flooding conditions. (if
required)

2.2.8 Evaluate treatment process alternatives to produce required effluent quality. Develop a
conceptual site plan for each alternative. This task assumes a maximum of three
treatment process alternatives. Meet with the SMA to evaluate and discuss treatment
process/site plan alternatives. Identify and resolve cost and operational preferences and
select proposed treatment process and site plan. The feasibility and cost comparison
will include conceptual sequence of construction for building new facilities and reusing
existing facilities (as applicable) without interrupting the existing plant's ability to
continue treating wastewater. The task shall also include definition of concept for
transferring of flow from the existing facilities to the new facilities.

Headworks treatment process alternatives initially assumed for evaluation include:

GUERNSEY Page 7 of 18



229

2.2.10

GUERNSEY

Inclined rotary fine screens vs. climber screens

Vortex grit basins

Influent pumping using submersible vs. self-priming pumps
Influent flow splitter

Wet weather peak flow equalization

© oo o

Biological treatment process alternatives initially assumed for evaluation include:

a. Oxidation ditch using vertical shaft slow-speed aerators.

b. Complete mix activated sludge with fine-bubble aeration

c. Integrated-Film activated sludge with coarse-bubble aeration

d. Final clarifiers and RAS/WAS sludge pump station for biological process

Effluent disinfection process alternatives initially assumed for evaluation include:

a. Rehabilitation and continued use of existing chlorination and dechlorination.
b. Cloth media filtration with UV disinfection
c. UV disinfection without filtration

Sludge handling process alternatives initially assumed for evaluation include:

a. Conversion of existing anaerobic digesters to aerated sludge holding basins with

batch-thickening capability, and liquid land-application disposal.

b. Rehabilitation and continued use of existing primary clarifiers and anaerobic

digesters, with liquid land-application disposal.

Develop preliminary process flow schematic and preliminary hydraulic profile for the
most feasible and cost effective option. Process flow schematic to include quantitative
description of each process and facility as follows: flow, loading, physical dimensions,
side water depths, removal rates and equipment sizes. This task to include evaluation

of influent flows and investigation of the viability of equalization basins.

Define improvements required in each area of the plant:

Civil site work including flood protection, drainage and paving, etc.
Influent lift station
Flow equalization
Headworks and screening excluding odor control
Grit removal
Flow splitting
Aeration basins including blowers/aeration equipment
Return and waste sludge system
Secondary clarifiers
Scum handling system
Chemical feed systems
Disinfection
. Effluent filtration
Effluent flow equalization
Effluent pumping (or gravity flow?)
Sludge handling/digesters
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q- Plant non-potable water and potable water distribution systems
r. Electrical service, distribution and lighting
s. Instrumentation and control systems

2.2.11 Define improvements required to electrical service, distribution and lighting as well as
instrumentation and control. The electrical engineering scope of services to include:

a. Define electrical power distribution system improvements associated with the plant
expansion.

b. Develop a preliminary concept for lighting and convenience receptacles.

c. Develop a preliminary concept for a plant-wide instrumentation and control system
and for remote monitoring via SCADA. This system is intended to be a basic system
with the ability to be expanded in the future.

d. Develop a preliminary cost opinion for modifications to the plant wide electrical
distribution system, grounding system for the plant, lighting improvements,
convenience receptacles, and instrumentation and control improvements.

e. Prepare narrative report to document findings from site investigation and define
preliminary electrical engineering design concepts and recommendations.

f. Based on recommended scope of improvements, prepare load distribution
tabulation, cost opinion, and list of specification items required for final design of
the proposed improvements.

2.2.12 Prepare preliminary drawing package to define the proposed improvements.
Preliminary drawing package to include site plan, process flow schematic and hydraulic
profile, process and control summary table, and preliminary electrical drawings
including conceptual electrical one-line diagrams of existing electrical distribution
system and proposed improvements.

2.2.13 Prepare preliminary engineering phase estimate of probable construction cost.

2.2.14 Prepare project schedule to define duration for final design, bidding of the project and
construction of the facility to provide the SMA with planning data for project
completion.

2.2.15 Prepare PER to summarize results and submit eight (8) copies of draft report to the SMA
for review and comment.

2.2.16 Obtain SMA’s comments on report, revise report to incorporate these comments and
issue eight (8) copies of final PER to the SMA.

2.2.17 Assist the SMA in preparing and submitting applications for CWSRF funding for the
project, as required based on preliminary engineering phase estimated cost and SMA’s
available funding from other sources.

Final Design Phase

Upon receipt of authorization, perform final design and prepare construction drawings for the
Southside WWTP improvements. The final design phase scope of work was developed based on
design of the following facilities: an influent headworks excluding odor control facilities, influent
lift station, earthen excess influent flow equalization basin, flow split structure, aeration basin and
aeration equipment, final clarifiers, return activated sludge pump station, waste activated sludge
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pump station, scum pump station, effluent flow measurement device, plant return flows pump
station, non-potable water pump station, and aerated sludge holding. The final design phase scope
of work also includes modification or demolition of the following existing facilities: demolition
of the existing headworks, modification or demolition of the existing influent lift station,
modification of the existing aerated grit basins, blowers and aeration piping, modification and/or
demolition of the existing clarifiers and recirculation pump stations, modification and/or
demolition of the existing trickling filters, modification and/or demolition of the existing anaerobic
digesters, and modification and/or demolition of the existing disinfection systems.

2.2.18
2.2.19

2.2.20

Meet with the SMA to confirm design parameters for the project.

Schedule, coordinate and conduct progress meetings with the SMA. Meetings will
occur at approximately monthly intervals for the duration of the final design phase. For
efficiency, these meetings will also include discussions of upgrades to the Northside
and Water Treatment plant in addition to discussions of Southside WWTP
improvements. Three milestone submittals will be made to the SMA at the 35%, 65%
and 95% complete points. Milestone submittals will consist of 22°x34” and 11°x17”
size copies of all drawings underway and draft versions of project specifications.
Meetings will be attended by the Guernsey Project Manager and will require eight
manhours per meeting to schedule, attend and produce meeting minutes. Other team
members will participate by conference call. An allowance of 48 hours has been
included for team member participation.

Prepare construction plans and specifications for modifications to the City of Shawnee
Southside WWTP, per the PER. Engineer’s technical specifications, modified for job
specific requirements, will be used for the project. Proposed improvements will include
the following areas, as recommended based on the findings of the preliminary
engineering report:

a. Design of general site improvements to include plant surface drainage, roads,
parking areas, decommissioning abandoned treatment units and associated piping,
and temporary erosion and sedimentation control.

b. Design of new plant headworks to include mechanically cleaned bar screens, grit
chambers, bypass channel with manual screen, and associated equipment.

c. Design of influent lift station, piping and equipment.

d. Design of a new excess flow holding basin and flow split structure.

e. Design of new aeration basins including all blowers/aeration equipment and
facilities located within the basin.

f. Design of new final clarifiers including all equipment located within the basin.

g. Design of a new return activated sludge pump station including all pipe and
associated facilities.

h. Design of a new waste activated sludge pump station including all pipe and
associated facilities.

i. Design of a new scum pump station including all pipe and associated facilities.

j. Design of new or modified chlorination/dechlorination basins and chemical feed
facilities.

k. Design of effluent filtration facility including all equipment located within the
basin.
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. Design of a new effluent flow measuring facility.

m. Design of a new water reuse pump station and related equipment.

Design of new aerobic sludge holding basins by modification of existing anaerobic

digesters or other existing treatment process structures including all equipment

located within the basin.

o. Design of site piping including all process, plant drain, potable water facilities,
including backflow prevention and metering.

p. Design of site electrical including power service to the plant and distribution
facilities within the plant to each of the areas listed above.

q- Design of instrumentation and control program for the plant, including provisions
for remote monitoring and notification of alarms during unattended operation.

B

2.2.21 Prepare and submit completed plans for QA/QC review.

2.2.22 Prepare job specific construction contract documents for the project. Engineer’s
standard documents will be used and modified for job specific requirements.

2.2.23 Prepare a revised final estimate of probable construction cost for the project.

2.2.24 Prepare construction document package including final engineering report in letter
format, and submit five (5) copies of the package to the SMA for review and comment.
Incorporate SMA comments and prepare package for bidding.

2.2.25 Submit completed construction plans, specifications, and report to the ODEQ for review
and comment. Obtain construction permits

2.2.26 Prepare and issue a Stormwater Pollution Prevention Plan for construction of the
project.

2.3 Water Treatment Plant

2.3.1 Site Visits and Discipline Information

Engineer’s design discipline leads will visit the project site to review the existing
installed infrastructure. The site meetings will be used to generally determine the site
access to planned improvements, site constraints, review connections/integration with
existing equipment, and evaluate existing infrastructure critical to the planned
improvements.

2.3.2 Rapid Mix Basin
Engineer will design a new rapid mix basin or modify the existing rapid mix basin to
insure adequate mixing of chemicals and detention times that meet ODEQ regulations
and standards of good engineering practice. The system will also split flow reasonably
accurately between the two existing clarifiers and a new clarifier to be added as part of
this project. This task may require the relocation of the existing influent meter and vault.

2.3.3 New Clarifier

Engineer will design a third clarifier similar in configuration and size as the two existing
clarifiers.
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2.3.4 Filter Rehabilitation

Engineer will evaluate alternatives for filter media replacement. The evaluation will
focus on identifying the filter media, and/or allocation of multiple filter media types,
that best align with Owner’s current and future treatment objectives. The evaluation
will include a review of previous evaluations of the existing filters, a summary of
Engineer’s experience and a literature review of granular activated carbon and
anthracite media in both traditional and biologically active filtration modes. This project
may also include modifications to the existing launders and the existing underdrain
systems. Each alternative will include a schematic level drawing, budget level cost, and
summary of advantages/disadvantages. The evaluation will be summarized in a draft
TM, including a final recommendation. The project team will meet with the Owner to
discuss the alternatives and incorporate comments into the final Engineering Report.

2.3.5 Granular Activated Carbon Supply System

Engineer will design a system to deliver granular activated carbon (GAC) to the filters
either in super sacks or in a slurry system. This system will be permanent and available
for periodic replacement or replenishment of GAC during the service life of the filters.

2.3.6 Filter Piping and Filter Building Upgrades

Engineer will design an enclosure over the existing filters and will provide design of
HVAC improvements to make the space more maintainable for the plant operators. The
enclosure will be coordinated with the design of the GAC supply system mentioned
above and will include LED lighting. Engineer will also design replacement of all filter
gallery piping, valves, fittings, meters and appurtenances in a configuration similar to
the existing design. In addition, Engineer will design backwash-to-waste piping
connections. Engineer will also design a method to disconnect the original plant
clearwell from the 1 million gallon clearwell currently in use.

2.3.7 Temporary Filter Design/Procurement Assistance

It is anticipated that the most cost efficient way to renovate the filters will be to install
a temporary, truck mounted filtration system(s) immediately east of the existing filter
building. Filter modifications will be made during times of low water demand. Engineer
will provide the specifications for the system, will coordinate/permit the system with
ODEQ and will design the temporary connections between the temporary filters the
existing filter influent flume and the existing clearwell.

2.3.8 Backwash Storage Tank Design

Engineer will design a new elevated storage tank capable of providing filter backwash
rates that meet the requirements of ODEQ and the underdrain/media requirements of
the modified filters. The design will include relocation of telemetry equipment currently
installed on the existing tank.

2.3.9 Chemical feed modifications

Engineer will make minor modification to add redundancy to the disinfection feed
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system and will design replacement of the plant’s chemical feed lines.
2.3.10 Valve Modifications

Engineer will specify replacement of 25 existing valve actuators with Emersion (EIM)
valves or acceptable equal. Some of this scope is included in the filter building
modifications.

2.3.11  Engineering Report

Engineer will incorporate the findings of technical memoranda developed in tasks above
into an Engineering Report that summarizes the technical aspects/requirements of each
of the water treatment plant improvement designs including; rapid mix/flow splitting
improvements, filter rehabilitation, filter building modifications, a GAC delivery
system, filter piping replacement, additional clarifier, chemical lines, the clearwell
isolation, and new backwash tank. This Engineering Report will be developed in
accordance with the Oklahoma Funding Agency Coordinating Team Guidelines
specifically to satisfy the requirements of the Oklahoma Department of Environmental
Quality (Title 252 Chapter 626, Public Water Supply Construction Standards).

2.3.12  35% Design Documents

Engineer will generate 35% design documents for the planned improvements; filter
rehabilitation, filter piping replacement, additional clarifier, new EIM actuators
throughout the WTP, new chemical feeder and chemical feed lines, new backwash tank,
and relocating the SCADA to the new backwash tank.

Drawings will be presented in 22”x34” and 117x17” format. A preliminary table of
contents for specifications will also be provided. 35% design documents will include
the following:

1. Specification table of contents

Drawing sheet index

Draft revised hydraulic profile

Site plan with structure location and preliminary yard piping layout
Approximate structure/building floor plans and dimensions
Approximate pipe sizing

Preliminary budget costs for key equipment

Opinion of probable construction cost

Key design/construction constraints will be identified (e.g. access,
geotechnical, floodplain, etc.)

VN v AW

Engineer will conduct a progress review workshop to review and discuss the proposed
35% design with the Owner. Engineer will incorporate all review comments from
Owner into the 65% design.

Engineer will provide three (3) hard copies and an electronic copy of the 35% submittal.
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2.3.13  65% Design Documents

Engineer will generate 65% design documents for the project. Drawings will be
presented in 22°x34’ andl11”x17” format. Preliminary specifications will also be
developed which will include the preliminary edits to the Engineer’s standard front-end
documents outlining the general requirements of the contract between the Contractor
and Owner as well as the first draft of technical specifications. A preliminary cost
opinion will also be completed at this time.

Engineer will conduct a progress review workshop to review and discuss the proposed
65% design with the Owner. Engineer will incorporate all review comments from
Owner into the 95% design.

Engineer will provide three (3) hard copies and an electronic copy of the 65% submittal.

2.3.14  95% Design Documents

Engineer will generate 95% design documents for the project. Drawings will be
presented in 22°x34’ and11”x17” format. These documents are considered complete,
pending review by the Owner and any other reviewing agencies. Final specifications
with contract documents will also be prepared.

Engineer will conduct a progress review workshop to review and discuss the proposed
95% design with the Owner. Engineer will incorporate all review comments from
Owner and other applicable reviewing agencies into the Issue for Bid (IFB) documents.

Engineer will provide three (3) hard copies and an electronic copy of the 95% submittal.

2.3.15 IFB Documents, Permitting and Final Cost Opinion

Engineer will incorporate all final comments prior to generating final Issue for Bid plans
and specifications. Engineer will also prepare and deliver the final Construction Cost

Opinion to the Owner. Engineer will obtain all necessary construction permits from
ODEQ.

3. BID AND CONSTRUCTION PHASE SERVICES

3.1 General

It is anticipated that design of all projects will run concurrently and that bidding will be
scheduled to optimize the competitiveness of the process. The three projects are equipment
intensive and are remodels or upgrades to existing facilities. The scope below and the pricing
reflects that the three projects will require considerable change management, shop drawing
review, periodic site visits, punch-list preparation, correspondence/request for information
(RFI) resolution, etc. The services to be provided for each plant project are described in Part 3
and Part 4 of the Agreement and are amplified below:

3.1 Bid Phase Services

e Pre-qualify contractors to receive notification of the bidding schedule. All efforts will
fully comply with the Oklahoma Statutes for Competitive Bidding (Title 61).
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Additional efforts will be taken by Guernsey, however, to solicit interest and
competition from proven contractors.

Prepare “Advertisement for Bid” form and submit to the SMA for publication in
appropriate newspapers.

Produce up to forty (40) sets of bid documents as necessary. Distribute plans and
specifications to plan houses approved by the SMA and to contractors and suppliers
bidding on the project. Record all issuance of bid documents. Contractors and
suppliers will be charged a non-refundable fee for the plans and specifications. All
fees collected for plans and specifications will offset Guernsey costs for printing.

Provide assistance to the SMA to schedule, coordinate and attend a pre-bid conference
for the project.

Respond to questions during the bid phase of the project and coordinate the issuance
of documents.

Issue contract addenda resulting from the pre-bid conference. It is anticipated two (2)
addenda will be required.

Assist the SMA in the receipt of bids. Guernsey will tabulate the bids, verify
references of the two apparent low bidders, confirm bonding and provide a
recommendation of award.

Prepare six (6) sets of contract documents and submit documents to the SMA and
Contractor for execution.

3.2 Construction Phase Services

GUERNSEY

Attend a pre-construction conference between the SMA and the Contractors to discuss
general and specific requirements for fulfilling the construction contract.

Issue all instructions to the Contractors requested by the SMA. Answer requests for
information (RFI) and issue interpretations and clarifications of the plans and
specifications, as needed.

Perform Change Management Leadership. Engineer will work to anticipate any
conflicts or issues that arise on the projects and will inform the Owner of any issues
that significantly affect cost, schedule, scope or quality. When these issues are
identified Engineer will respond either telephonically with the Contractors or on site
to develop a resolution or a work around.

Do to the retrofit nature of these projects, there are likely to be unforeseen piping,
structures, subsurface conditions or other unknowns. Engineer will work to mitigate
these changes, but when they occur Engineer will prepare and process change orders
to the construction contract. This proposal is based on preparing three (3) change
orders per project to the contract with each change order requiring approximately
twelve (12) man-hours.

Construction progress site visits. This proposal is based on one visit every two weeks
to observe the progress and quality of the executed work, and to determine in general,
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if the work is proceeding in accordance with the Contract Documents. These visits
include concurrent, monthly on-site progress meetings for construction observation.
Note, the schedule of the meetings will be flexible to concur with construction
activity. Depending on the work-in-progress, some site visits may be less frequent and
some site visits more frequent.

Check and review samples, catalog data, schedules, shop drawings; laboratory, shop
and mill tests of materials and equipment; and other data which the Contractor is
required to submit, only for conformance with the design concept of the Project and
compliance with the information given by the contract documents. This proposal is
based on 100 shop drawings, total for all three projects, with each shop drawing
submitted an average of two times and requiring two (2) man-hours to review each
time.

Coordinate construction materials testing and inspection services to include
laboratory and field testing of soils and concrete. These services will be provided by
an approved, independent sub-consultant, as a line item expense of the General
Contractors.

Based on the Engineer’s on-site observations as an experienced and qualified
professional, and upon review of applications for payment and the accompanying data
and schedules, determine the amounts owing to the Contractor and recommend in
writing payments to the Contractor in such amounts. This proposal is based on eleven
(11) monthly pay estimates per project plus one (1) final pay estimate with each pay
estimate requiring approximately two (2) man-hours each.

Conduct, with the SMA, a substantial completion review of the project and develop
punchlist for final completion.

Assist the SMA with operator training of all systems. Training will be provided in
accordance with the contract documents.

Conduct, with the SMA, a final review of the project for compliance with the Contract
Documents and make a recommendation concerning the project’s status as it may
affect the SMA’s final payment to the Contractor. Provide a certification that the
project was completed and the work constructed in general accordance with the plans
and specifications.

Prepare record drawings assembled from the Contractor’s markups of changes made
during the construction process. Provide the SMA three (3) copies of the record
drawings, and the associated drawing files in electronic (PDF) format.

4. ADDITIONAL SERVICES

4.1 Survey and Utility Mapping

Engineer will direct Lemke Land Surveying in requirements to perform field surveys in sufficient
detail to provide a topographic map suitable for detailed design. The survey will show property
boundaries as well as the location of all utilities and surface features that are likely to affect the
project. The Owner will assist in identifying the locations of all known pipelines and structures

GUERNSEY
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within its property that may not be accurately reflected on the existing drawings. For budgetary
purposes the survey effort is estimated to be $20,000 per plant site. This will be a pass through
expense to be reimbursed by the Owner.

4.2 Geotechnical

Soil borings and laboratory tests will be performed by Engineer’s subcontractor (Terracon) and
submitted to the Engineer for key locations at each treatment plant site to determine subsurface
conditions. The estimated cost of Geotech services at all three plants is $43,300. This will be a
pass-through expense (at actual cost) to be reimbursed by the Owner.

4.2.1 NWWTP Geotechnical

It is anticipated that no more than two (2) borings are required at the Northside wastewater
treatment plant site and an additional five (5) borings along the potential force main alignment.
The geotechnical subcontractor will provide a geotechnical report with recommendations for the
foundation designs for new structures, any site paving at the site, and recommendations along the
pipeline alignment.

4.2.2 SWWTP Geotechnical

The exact level of effort required for geotechnical investigations for the Southside Wastewater
Treatment Plant will be determined following the evaluation described in Task 2.2. For budgetary
purposes it is safe to conclude that a maximum of 8 borings will be required.

4.2.3 WTP Geotechnical

It is anticipated that no more than six (6) borings are required at the water treatment plant site.
The geotechnical firm will provide a geotechnical report with recommendations for the
foundation designs for new structures and any site paving at each site.

4.2.4 Project Computers

Engineer shall provide the Owner five (5) Surface Pro 4 computers with docking station, and
power cord. The Engineer is not buying any special software. The software included with the
computer will be provided.

4.2.5 Resident Inspection

If directed by the Shawnee Municipal Authority, Engineer will provide on-site resident inspection
services. Due to the suggested timing of the projects it is anticipated that one qualified inspector
can perform the required services at all three plants. This will be an additional negotiated monthly
fee.

4.2.6 Grant Assistance

Engineer will Assist Owner in preparation of any loan or grant applications on a Time and
Materials (T&M) basis. This includes WIFIA applications including the preparation of letters of
interest, applications, oral presentation and negotiations. Some of the grant agencies also require
additional environmental clearance services. If required, these services will be performed on a
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T&M basis using a scope pre-approved by the SMA. Current information indicates that there are
no environmental clearance determinations required by either ODEQ or OWRB.
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TASK ORDER

This is Task Order No. 2,
consisting of 5 pages
(including attachment).

Task Order

In accordance with paragraph 1.01 of the Standard Form of Agreement Between Owner and Engineer for
Professional Services — Task Order Edition, dated March 6, 2017 ("Agreement"), Owner and Engineer
agree as follows:

1. Specific Project Data
A. Title: Stabilization of the Shawnee Water Treatment Plant Residual Lagoons.

B. Description: Provide engineering services for the repair of flood damage and to armor the
lagoon dikes from additional deterioration.

2. Services of Engineer

A. Provide the services set forth in Attachment A dated 16-Jun-19.

3. Owner's Responsibilities

Owner shall have those responsibilities set forth in Article 2 and in Exhibit B.

4. Times for Rendering Services

The Engineer shall commence with the services described immediately upon receipt of this fully
executed Task Order and shall work diligently, making continuous progress until the completion of the
work stipulated herein.

5. Payments to Engineer

A. This is a fixed scope, fixed fee Task Order. Invoices shall be submitted to Owner as an
estimated percent complete for the items and amounts set forth in Attachment A. The total
amount for this Task Order is $41,000.00.

B. Not used.
C. The terms of payment are set forth in Article 4 of the executed Agreement and in Exhibit C.
6. Consultants:

Lemke Land Surveying
Dr. Ellen Stevens, P.E.

EJCDC E-505 Standard Form of Agreement Between Owner and Engineer Professional Services—Task Order Edition
Copyright ©2004 National Society of Professional Engineers for EJCDC. All rights reserved.
Attachment 1 — Task Order Form
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TASK ORDER

7. Other Modifications to Agreement:
None

8. Attachments:
Attachment A dated 19-Jun-2019.

9. Documents Incorporated By Reference:

None

/#*#*#% The remainder of this page intentionally left blank. Signature page follows. ***%*%*/

EJCDC E-505 Standard Form of Agreement Between Owner and Engineer Professional Services—Task Order Edition
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Terms and Conditions: Execution of this Task Order by Owner and Engineer shall make it subject to the
terms and conditions of the Agreement (as modified above), which Agreement is incorporated by this
reference. Engineer is authorized to begin performance upon its receipt of a copy of this Task Order signed

by Owner.

The Effective Date of this TaskOrder is

9 o

OWNER:

Shawnee Municipal Authority

By:

Name:

Title:

DESIGNATED REPRESENTATIVE FOR
TASK ORDER:

Name:

Name:

Address:

E-Mail Address:

Phone:

Fax:

ENGINEER:

C.H. Guernsey & Company
By: A»v«vvvw M

Name: Summer Goebel, P.E.

Title: Senior Vice President

Firm’s Certificate No. 10

State of* Oklahoma

DESIGNATED REPRESENTATIVE FOR TASK
ORDER:

Name: Larry Roach, P.E.

Name: Project Manager

Address: 5555 N Grand Blvd, OKC, OK

E-Mail Address: Larry.Roach@Guernsey.us

Phone:  (405) 416-8108

Fax: (405)416-8111




guernsey

ENGINEERS

ARCHITECTS ATTACHMENT A

CONSULTANTS

Mr. Bradley Schmidt June 19, 2019
Utility Director

Shawnee Municipal Authority,

111 S. Kickapoo

Shawnee, OK 74801

(405) 878-1513

Bradley.Schmidt@shawneeok.org

Subject:

Task Order-Stabilization of the Shawnee Water Treatment Plant Residual Lagoons

Dear Mr. Schmidt:

We have visited the site to view, firsthand, the erosion to the residual lagoons caused by the
recent flooding. In addition, we have obtained quotes from two sub-consultants for specialty areas
of the work. Guernsey is pleased to provide this proposal to support SMA in efforts to further
repair flood damage and to armor the lagoon dikes from additional deterioration.

OBJECTIVES AND PROJECT SCOPE

The proposed project will include the following objectives:

1.

No oA

8.

Perform a field survey of the affected area to determine the extent of the erosion
Perform a survey of the river cross-section to determine material needs for
restoration and to aid in hydraulic modeling of the 100-year flow dynamics
Hydraulically model the river to identify the characteristics of the most recent flood
event and project the effects (flow elevations, velocities, etc.) of a 100-year storm
event

Design a solution to armor the lagoon against a 100-year storm

Provide an estimate of probable costs, permit application and design documentation
Meet with the Tulsa District Corps of Engineers to obtain a 404 Permit for construction
Coordinate with ODEQ and OWRB to ensure that they will have no additional
requirements for this project

Assist in bid phase and construction phase services

COST PROPOSAL

The cost of completing the scope outlined above, including labor, subcontractor and expense
related costs are shown below:

Field Survey — Lemke Land Surveying - $4,000
River Cross Section — Lemke Land Surveying - $4,000
Hydraulic Modeling — Dr. Ellen Stevens, P.E. - $8,500

5555 North Grand Boulevard
Oklahoma City, OK 73112-5507
REALIZE THE DIFFERENCE 405.416.8100
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e Design, permitting, bid phase services and construction phase services — Guernsey -
$24,500

Total anticipated fee, $41,000

The costs described herein are based upon the aforementioned scope of services. There may be
variations that deviate from the preferred scope. In performing the work (particularly the hydraulic
analysis), it may become evident that more or less effort is required, and scope modifications may
become necessary. Any scope changes will be discussed with and approved by the SMA prior to
implementation. Guernsey will not accrue any out-of-scope charges without the expressed
approval of SMA.

TASK ORDER

Guernsey currently has a Master Services Agreement in place with the SMA. All provisions of that
agreement will apply to this proposed task order Larry Roach will be your single-point-of-contact.
If these conditions are acceptable to you, please sign in the appropriate space identified at the
bottom of this letter and send a signed copy to Guernsey.

We appreciate the opportunity to provide quality engineering services to you. Should you have
any questions or comments concerning this proposal, please feel free to contact me at
405.416.8117, or Larry at 405-650-3002.

Best Regards,
Guernsey

born Dol d

Summer Goebel, PE Sr. Vice President
E & E Department

! 5555 North Grand Boulevard
Oklahoma City, OK 73112-5507
REALIZE THE DIFFERENCE t 405.416.8100

guernsey.us
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