DATE:___MARCH 15, 2010 CLERK: MARY BETH BAILEY -

MASSILLON CITY COUNCIL
CITY OF MASSILLON, OHIO
- GLENN GAMBER, PRESIDENT

COUNCILCHAMBERS ~ =~~~ LEGISLATIVE DEPARTMENT

. ORDINANCE NO. 37 - 2010

| BY:ENVIRONMENTAL COMMITTEE

- TITLE: " AN ORDINANCE 'authorizing the Director of Public Service and Safety bf the City of
Massillon, Ohio, to sign an agreement with URS to perform a sewer rate study for the City's
wastewater system, and declaring an emergency. © Bk NETI ‘o

NOW. THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE CITY OF MASSILLON,
STATE OF OHIO, THAT: i e e b

Section [:

The Council of the City of Massillon, Ohio, hereby determines it to be necessary in the public
health, safety and welfare to sign an agreement with URS to perform a sewer rate_study for the

City’s wastewater system.

Section 2:

The Director of Public Service and Safety of the City of Massillon, Ohio, is hereby authorized and
directed to sign an agreement with URS to perform a sewer rate study for the City's wastewater
system. Per Ordinance No. 30 — 2008 the rate study is to be re-evaluated every 2 years. The cost
for the sewer rate study is not to exceed Seventeen Thousand Dollars ($17,000.00) The said

contract is attached hereto.
Section 3:

This Ordinance is hereby declared to be an emergency measure necessary for the preservation .-
of the health, safety and welfare of the community and for the additional reason-that it is necessary
that the agreement with URS is signed so the sewer rate study may begin in a-timely manner.
Provided it receives the affirmative vote of two-thirds of the elected members to Council, it shall take.
 effect and be in force immediately upon its passage and approval by.the Mayor. Otherwisg, it shall -
take effect and be in force from and after the earliest period allowed by law, L5 o



"5 ORDINANCE NO. 37 - 2010

PAS 'ED IN COUNCILIT S. ZQ DAY OF 4,{1@ i
m74/;4//@4/r\~@4—/

ATTEST: / /[l @L NN E. GAMBER, PRESIDENT

| - MARY ?FTH@/AILT?—‘/Y /éRK;GﬁF COWQIL
* APPROVED: M,V/ 29 Zﬂ/&

' ) hereby certn‘y that the foregomg ordmance
HEIIE A e copy of the original, as passed by
-+ ihe Council of the City of Massillon, Ohio,

et o and approved as no:/?heleon M

Cl r ofC/ nCI
Date ‘//Q//O




SHORT FORM MASTER AGREEMENT FOR PROFESSIONAL SERVICES
4 g otk . BETWEEN g, ol
CITY OF MASSILLON !
AND :
RS CORPORATION - OHIO

TS AGREEMENT (“Agreement”) for Professional Services, (together with the allachments hereto) dated and effective as of 2010
(the “Bffective Date”), is herehy made and entered info by and between the City of Massillon, an Ohio corporation, (hercinafier “Client”) having a
place of business jocated al 151 Lincoln ‘Way East Massillon, Ohio 44646, and URS Corporation — Olio, an Ohio corporation’ (hereinafier
“Consultant™) having a place of business located at 564 White Pond Drive Akion, Ohio 44320. Consultant and Client arc cach individually referred

10 as a “Party” and collectively as the "Parties™.
The Parties agree as follows:

L. WORK AUTHORIZATIONS -

1.1  Consullan! agrees to undertake and perform certain consulling and prolessional engineering services (“Services™) in accordance with (he tenns,
and conditions contained herein, as may be requested by Client from rime lo time. The Services (o be performed, Cnnsuliam's_czjmbé:nsaiibn, and the
schedule for performance for each task shall be described in one or more authorizations issued to Consultant by Client, the form of which is atlached |
herclo as Attachment | (“Work Authorization™). A Work Authorization shall be valid and binding upon the Parties only il accepted in _Wrili:iﬁ by
Client and Consultant. Each duly execuled Work Authorization shall be subject to the terms and condilions of this Agreement, excepl 10 the extent

expressly modified by the Work Authorization.

.12 It is the expressed intent of the parties that this Agfecmcnt shall be made available lo subsidiaries and affiliated companies of Consultant.  For the
purposes of this Agreement, as it applies to each Work Anthorization, the term “Consultant” shall mean either Consultant as defined above or the
subsidiary or affiliate of Consultant identified in the Work Authorization, The applicable Work Aulhorization shall clearly identify the legal name of the

entity accepting the Work Aulhorization.

2. PAYMENTS FOR SERVICES

2.1  Unless otherwise stated in a Work Authorization, payment shall be on a time and materials basis under the Schedule of Fees and Charges in
effect when the Services are performed.  Client shall pay undisputed portions of each progress invoice within thinty (30) days of the date of the
invoice. If payment is not received within thirty (30) days from the due date of such payment, Consultant may suspend further performance under one
or more Work Authorizations until payments are current. Client shall notify URS of any disputed amount within filteen (15) days from date of the
invoice, give reasons for the objection, and promptly pay the undisputed amount. Client shall pay an additional ¢harge of one percent (1%) per month
or 1he maximum percentage allowed by law, whichever is the lesser, for any past due amount. In the event of a legal action for inveice #mounts nol
paid, attorneys’ fees, court costs, and other related expenses shall be paid to the prevailing party. w

22  Client shall reimburse Consultant for all taxes, duties and Jevies such as Sales, Use, Value Added Taxes, Deemed Profits Taxes, and other similar
- taxes which aré added to or deducted from the value of Consultant’s Services. For the purpose of this Article such taxes shall not include taxes imposed on
Consultant’s net income, and employer or employes payroll taxes levied by any United States taxing authority, or the taxing authorities of the countries or
any agency or subdivision thereof in which URS subsidiaries, affiliates, or divisions are permanently domiciled. It is agreed and understood that Lhese net
income, employer or employes payroll taxes are included in the ynit prices or lump sum to be paid Consultant under the applicable Work Authorizaticn.

23  Where charges are “not to exceed” a specified sum, Consultant shall notify Client before such sum is exceeded and shell not continue lo provide
the Services beyond such sum unless Client authorizes an increase in the sum. Ifa “not fo exceed” sum is broken down nto budgets for specific tasks,
the task budgel may be exceeded without Clien! authorization as Jong as the total sum is not exceeded. Changes in conditions, including, without

limitation, changes in laws or regulations occurring after the budget is established, or other circumstances beyend URS control, shall be a basis for,

equitable adjustments in the budgel and schedule.

3. CONFIDENTIALITY

1.1 For a period commencing with the disclosure of any confidential information under this Agreement and/or a Work Authorization(s) and ending

on the second apnivessary such disclosurc was firsl made, Consullant and Clicnt each agree not to disclose.to third parlies, ‘including also- ki

" - subcontractors and vendors (unless such
information that is identified as confidential in writing on the materials made available to the ofher Party herennder

4. WARRANTY | ' ’ - - - : e Bty

4.1 Consoltant warranis that any consulting and professional engincering Services performed by it under a Work Authorization shall be performed
in accordance with that degrée of care and skill ordinarily ‘exercised by members of Consultant’s profession praclicing at the same time in (he same
‘Jocation. Consultant’s sole liability to Client for any non-conforming Services shall be to re-perform the non-conforming or defestive, S't‘:rviccs,"

“subcontractors and vendors have a need to know and are bound 1o similar obligations of confidenliality), any . -

written notice of Which must be promptly given by Client to, Consultant. Consultant’s obligation for re-performance of non-confonming Services as set | .

forth in the preceding sentence shall extend for.a term commencing at the substantial completion of such Services under a Work Authorization and
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_ ending one year later. ]
42 THE WARRANTY SET FORTH IN THIS ARTICLE 4 1§ EXCLUSIVE, AMD IN LIEU OF ANY AND ALL OTHER WARRANTIES
RELATING TO THE SERVICES, WIIETHER STATUTORY, EXPRESS OR IMPLIED, AND CONSULTANT DISCLAIMS ANY SUCH
OTHER WARRANTIES, INCLUDING BUT NOT LIMITED TO ANY AND ALL WARRANTIES OF MERCHANTABILITY AND/OR
FITNESS FOR A PARTICULAR PURPOSE AND ANY AND ALL WARRANTIES ARISING FROM COURSE OF DEALING AND/OR
USAGE OF TRADE. ANY OTHER STATEMENTS OF TACT OR.DESCRIPTIONS EXPRESSED IN THE AGREEMENT OR ANY
WORK AUTIIORIZATION SHALL NOT BE DEEMED TO CONSTITUTE A WARRANTY OF THE SERVICES OR ANY PART

" PHEREOF. CONSULTANT'S REPERFORMANCE OF DEFECTIVE 'Ot NON-CONFORMING SERVICES THROUGH THE ONE
VEAR PERIOD FROVIDED FOR IN THIS ARTICLE 4 SHALL CONSTITUTE COMPLETE FULFILLMENT OF, AND CLIENT'S
EXCLUSIVE REMEDY FOR, ALL THE LIABILITIES OR RESPONSIBILITIES OF CONSULTANT TO CLIENT FOR NON-
CONEORMING OR DEFECTIVE SERVICES, WIIETIIER THE CLAIMS OF CLIENT ARE BASED ON DELAY, CONTRACT, TORT,
NEGLIGENCE, STRICT LIABILITY, WARRANTY, INDEMNITY, ERROR AND OMISSION  ‘OR: ANY °OTHER ' CAUSE

WHATSOLVER.
5. _ WORK BY OTHERS -

5.1  The performance by Consultzini pi_'Sérviécs under a Work Anlhofization shall not constitute an assumption by Consultant: of the obligations of -

Client or its othér contractors. Consultant shall not control or have.chargg of, and shall not be responsible for, construstion means, aethods, leghniques,

sequences, procedures of constmction, health or safety programs, or precautions connected with the work of Client or its other contractors, and shall not
manage, supervise, control or have charge of construction. Client shall require Consaltant Lo be named as an additional insured along with Client on any -
liability insurance policies provided by Client’s construction contractors. To the fullest extent permitted by law, Client shall defend Consultant against
any claim, suit or pruceeding asseited by one of its other contractors and indemnify, defend and save Consultant haimless from-any'and all actual or |
alieged claims and lossas(ipch_)ding, without limitation, attorney’s fees) sustained by such contractor in connection with the Services, regardless or
whether or not an)f_of_lht_': forégoing arose oul of the negligent acts or omissions of Consullant. TR L e N T N

6. INSURANCE

61 In the event Consoitent performs Services under any Work Authorization in connection with a project for which Client or another party with .
which Client has contracted oblains all-risk or builder’s risk property insurance, Client, as the case may be, shall name, or shall cause such other party .
to name, Consullant 2s an- additional insured on such all risk or builders risk property insurance. Client acknowledges that Consullant has an

insurable interest in such all nisk or builder’s risk property insbrance.

62  Consultant ;md Client qauh waive all rights of recovery and subrogation against each other with respect 1o 2 Joss occurring Lo property of the
other, to the exient that such waivers do not invalidate the property insurance of either. ;

6.3 Upon Client's written request, Consuliant shall maintain during the performance of Services under a Work Authorization the following

insurance coverage:

a) Workers' Compensation for statutory limits in compliance with the applicable state and federal laws, and Employer’s Liability with a limit of
$1,000,000; '

b) Commercial General Liability including Products and Completed Operatians, Contractual Liability and Broad Form Property and Personal Injury
Liability with a coribined single limit of $1,000,000 per occurrence and in the aggregate; : ' ’

¢) Automobile Liability Insurance with a combined single limit of $1,000,000 for bodily injury and property damage with respect to vehicles either
‘owned, non-owned, and leased by Consuliant in the performance of Services under the Agreement. . i,

d) Professional Liability Insurance in the amount of $1,000,000 per claim and in the aggrogate.

. 64 T requsled,:(:licn}_and,_Consu]Lant shall each furnish 10 the other duly executed certificates of insnrance, indicating, that policies with respect to
. the aforementioned insurance have been issued and that such poficies contain provisions regarding prior notification of cencellation, ~* ¢ ... i

. TNDEMNITY |

7.1 Each Party shall indemnify, defend and save the other Party, ils officers, directors, employees and afliliates harmless. from any loss, cost or
expense claimed by third partics, excluding employees of either Party, for property damage-and/or bodily injury, including dealh, tothe proportionate
-extent such logs,-cost or exptnse arises from the negligence or willful misconducl of the indemnifying Patty, its employees or afTiliates in connection ’
with the Services, : . . ‘ : - { i Gt T PoRReeIon.
7.2, Notwithstanding any other pmvis‘ion.comz{mciq‘c.lseswhcru"in this Agreement fo [he conlrary and to the Tullest extent permitted by law, Client
shall be liable for and indemnify, defend and save Consultanl, its officers, directors, cr_ilp_lnyces and affilintes harmless from and against any and all | -
actual or alleged claims; dumages (including incidental, consequential, indirect and special damages), losses, and expenses (im_;]'mj,"ﬁ'g, without”
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dministralive or civil sanctions anising out of or related to such claim) (collectively “Losses™)
rties; and/or (2) invesiment decisions-of Client or third parties in reliance upon the results of the

limitation, ali penaltics, attorney's fees, fines and a
arising oul of: (1) economic loss suffered by third pa
Scrvices, regardless of whether or not any of the foregoing arose out of.the negligent acts o1 omissions of Consuitant,

nder ihis Arlicle 7 shall not apply with respect to zllq-y'Hazardnus

7.3. The indemnity. and save harmless obligations of Consultant and Client u
Material, as Consultant’s and Client's rights and oliligations with respect thersto are sel forth.in Article 10.

. WAIVER OF CONSEQUENTIAL DAMAGES

"g.1  Nolwithstanding any other provision to the conlrary in this Agreement or a Waork Authorization and to the fullest exlent.permilted by law,
neither Client nor Consultant shall be linble, whether based on contract, fort, negligence, strict liability, warranty, indemnity, error and pmission.or any’
other cause whatsoever, for any consequential, speeial, incidental, indirect, punitive or exemplary damages, or damages arising from or in connection °
with Joss -of power, loss of use, loss of. revenue or ‘profil (nctual or anticipated), loss by reason of shutdown or non-pperalion, ‘increased cost of
construction, cosl of capital, cost of replacemenl power or customer claims, and Consultant hereby releases Client and Clienl hereby releases

Consultant from any such liabllity. ; ' : : e !

9, T LIMITATION OF LIABILITY

9.5 Notwithstanding any other provision to the contrary in this Agreement.or @ Work Authorization and to the fullest extent permitied by law, in no
ovent shall the total cumulative apgregate Liability- of Consultant, its subconsultants, and-their respestive partners, officers, . directors, shareholders,
employees, and agents (veferred to collectively in this Aricle as “Consullant”) to Client resulting from, arising out of or in comneclion with ‘the
performance or nonperformanee of any or all Services or other obligations under a Work Authorization, exceed £250,000 or ten percent (10%) of the'
- compensation paid Consnltant pursnant to-such Work Authorization, whichever is greater, or extend beyond the expiration of the warranty period
. under Aricle 4 for the Services performed under the Work Authorizalion, regardless of the legal theory under which such liability is ilﬁpbsad, The
remedies stated in the Apreement are Client's sole and exclusive remedies. for any iia}]ure'by Consultant to cornply with oﬁiigatidns to Client, and
Client hereby irrevocably waives any right to assert a claim against Consultant based on # legal theory that a remedy provided herein fails of its

essential purpose.

10, HAZARDOUS MATERIAL

10.]  Nothing in this Agresment shall be construed or interpreted as requiring Consultant to assume the status of, and Client acknowiedges that
Consullant does ot act in the cepacity nor assume the status of, Client or others as a “generator,” “operator,™ “transporter,” or “arranger” in the

- treatment, storage, disposal, or transportation of any hazardous substance or waste as those terms are underslood within the meaning of the Resource
Conservation and Recovery Act(RCRA), Comprehensive Environmenlal Response, Compensation and Liability Act (CERCLA), or any other similar
federal, slate, or local Jaw, regulation, or ordinance, Client pcknowledges further that Consultant has played no part in and assumes no respornsibility
for generation or creation of eny hazardous waste, pollution condition, nuisance, or chemical or induostrial disposal problem, if any, which may exist at
any sile that may be the subject matter of any Work Authorization. i

102 It is acknowledged by both parties that the Services do not include services related fo regulaled substances, pollutants, or hazardous or loxic
wastes (“Hazardous Material”), In the event Consnltant or any other party encouniers undisclosed Hazardous Materials, Consultant shall notify Client
end, to the extent required by law or regulation, the eppropriate govemmental officials, and Consultant may, al its option and without Jiability for
delay, consequential or any other damages to Client, suspend performance of Services on that portion of the project affected by Hazardous Material
until Client; (i) retains appropriate specialist consultant(s) or contractor(s) to identify and, as appropriate, abate, remediate, or remove the Hazardous
material; and (ii) warrants that the project site is in full compliance wilh all applicable laws and regulations. Notwithstanding any other provision to
the contrary in this Agrecment ara Work Authorization and to the fullest extent permitted by law, Client shall indemnify, defend and save Consultant
and its affiliates, subconsultants, agents, and suppliers of any tier, and any and all employtes, officers, directors of any of the Ioregoing, if any, from
and against any and all Losses which arisc out of the performance of fhe Services and relating to the regulation and/or protection of the environment,
including, without limilation, Losses incurred in connection with characterization, handling, transportation, storage, removal, remediation, disturbance
or disposal of Hazardous Material, whether above or below ground and not brought 10 a Client site or other proposed.project site .bj: Consultant in the

performance of the Services without Client’s approval,

11, CHANGEIS

11.L . The Partics: may from lime to time by mulual agreement seek lo modify, extend or enlarge the Services under a Work, Authorization
- ("Modification™). In the event the Parties agree lo a Modification lo add additional Services, or 1o make other modificalions to'thic Services,

Consullant’s compensation, the schedule and any other relevant lerms and conditions of e applicabls Work Authorization.shall be equitably,adjusted. =~

prior to performance of such Services.
12. OWNERSIIIP OF DOCUMENTS

12.1  Consuliant grants to Client a transferable, irrevocable.und perpetual royalty:free license io_ retain and use all work products deliveréd to Client
for any purpose in connection with the project specified in cach Work Authosization, upon full payment by Client for Consultant’s Services. Client
also may use such work producl for other purposes with Consultant’s wrilten consent. Re-use of any such work product by Client on an:}"éxtcnsioh of
. {he projest ot on any other project withani the writlen authiorization of Consuitant shall be at Client’s sole risk and Client shall indemnify, defend and ..
save Cunsultam and its affiliates, consultants, agents, subcontractors and suppliers of any ter, and any and all ernployees, officers and directors of any ]

of the foregoing, if any, from and against any and all Losses siiffered as a result.of, or arising out of, or in connection with such re-use. Consultant ‘
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shall have the Hght to retain copies of qil‘sildij work pro_duc-l.' ‘Consultant rt:'tamﬁ the '_rig‘hl of ownership with respect 10-any palentable concepts or. .

copyrightable mélg;ihls arising from its Services.
13, TERMINATION/SUSPENSION -

13.1° " Client may terminate all or any poﬁion of the Services under one or more Work Authorizalions for convenience, ut its option, by sending a_ .
written notice to Consultanl, “Either party can terminate this Agreement or Work Authorization for couse if the other comunits a material, uncured
breach of this Agreement or becomes insolvent, Termination for cause shall be effeclive twenty (20) days after Teceipt 'of a motice of termination,
uniess a laler date is specified in the notice. - The notice of termination for cause shall conlain specific reasons for lermination and. beth parties shall .
cooperate m good faith to care the causes for termination stated in the notice. “Termination shall not be effective if reasonable action te cure the
breach has been iaken before the effentive date of the termination. Client shall pay Consnltant upon invoice for Services performed and charges
incurred prior to’lermination, plus reasonable termination charpes. Any suspension of Services by Client shall resull 'in an equitable adjustment to

" Consultanf’s compensation, time for performance, or any of its olher obligations under a Work Authorization.

74, FORCE MAJEURE

14.]  Any delay or failure of Consultant in performing its required obligations hereunder shall be excused if and to the extent such delay or failure is
caused by a Force Majeure Evenl, A “Force Majeure Event™ means an gvent dne to any cauvse or causes beyond the reasonable control of Consultant
and shall include, but not'be limited ta, acts of God, strike, Iabor dispute fire, slorm, flood; windstorm, unusually severe weather, sabotage, embargo,
" terrorism, energy Shortage, accidents or delay in transportafion, accidents in the bandling and rigging of heavy equipment, explosion,. rol, war, court
injunction or order, delays by acts or orders of ‘any govemmienial body ‘or-¢hanges in laws or government regulations or the interpretations or
issions of the Client or ifs other contractors, vendors or suppliers. In the event of a Force Mnjcurc Event,

application thereof or the acts or omissi
‘Consultant shall réceive an eqitable adjustment cxtending Consultanl’s time for performance for such Services sufficient lo overcoms the effects of

any delay, and an inorease(s) to Consultant’s compensation sufficient to account for any increased cosl in performance.or loss or damage suffered by . |

) CunsulLa.pL ' _
15. RESPONSIBILITIES OF CLIENT

15.1 Without limiting any express or implied obligations of Client under applicable law, Client shall: (1) provide Consultant,.in writing, all
information relating to Client’s requirements for the project; (2) correctly identify to Consultant the location of subsurface structures, such as pipes, . .
tanks, cables, and utilities; (3) notify Consultant of any potential hazardous substances or other health and safety hazard or condition known to Client
existing on or near the project site; (4) give Consultant prompt written notice of any suspected deficiency in the Services; (5) with reasonable
promptness, provide required approvals and decisions; and (6) furnish or cause-fo be furnished to Consultant full, unrestricted and legal access to, and -
nse of, the site and all necessary rights of way and eascments, in order to perform the Serviees. In the event Consultant is requested by Client or is '
required by subpoena to produce documents or give teslimony in any aclion or proceeding to which Client is a party and Consultant is nol a party,
Ciient shall pay Consultant for any time and expenses required in conneotion therewith, including reasonable atlorney's fees.

15.2 Consultant may rely upon and use in the performance of any Services information supplied to it by Client without independent verification and
Consultant shall not be responsible for defects in ils Services atiributable to its reliance upon or use of such inforrnation.

16. TERM

16.1 Unless otherwise specified, the term of this Agreement shall run from the Effective Date until Consultant has completed the Bervices and
received all payments due under the Agreement. ! : : .

17 GENERAL

17.1  Clieit and-Consultaat cach represent and warmant that this Agreement has been duly authorized, excouted and delivered and constitutes.its. -
binding agreement enforceable against it. This Agreement and any executed Work Authorizations supersede all prior written and/or oral confracts and .
agreements thal may have been made or entered into between Client and Consultant regarding the subject matter hei‘aof_, iildhl;liﬁg_bll!. not limited to

any and all proposals, oral or written, and all communications between the Parties relaling to this Agreement or _any ‘Work Authorization(s), and .

constitute the entire agreement between the Parties hereto with respect to the subject matter hereof.
17.2-  This Agreement and ‘Work -Autliorization(s) may'not be assigned by Consullant or' Client in any way, inclnding by operation,of ]au}, ‘unless
otherwise mutually agreed 1o in‘writing, any such attempted non-awthorized assignment shall be null and-void and of no force or effect, - . = =

17.3  Any cost opinions or estimates provided by Consultant will be on a basis of cxperience and judgment, but since Consullant has ne control over -
markel conditions or bidding procedures, Consullant cannot and does not'walﬁm that bids, nltimale conslrction cost, or project e;conurn.lcq will.not. .
vary from such opmions or cslimates. ~Neither this Agreement nor any of the Services provided hereunder shall constitute or-provide for, and
" Consultant shall nol be considered 16 have Tendeted, any legal or financial opinion(s) regarding the feasibility of this project oy any olher or regarding - ;

any othér mattét,  Unless ofherwise expressly included i a Work- Authorization, Consultant shall under no circumstances provide as part of the .. .

Services p consént, opinion or similar document, or act as a qualified person or. expert, in conneclion with any filing by Client with the United States -~
Securitics and Exchange Commission, or similar noa-United States agency, authority or commission. h L St

tn
]
=
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174 Notices shall be effective hereunder as follows only if in wriling and udd;‘egsé{l:]o the aulhorized representative designated in Aap}:)ﬁoi}blc Work -
‘Anthorizations: (1) upon delivery, if delivered perscnally Lo the person; (2) upon Lransmission, if iransmitted lo the facsimile number of the-person;
and (3) upon posting, if by first class or overnight mail (postage prepaid). : EY : atel AR e

[

175  All contract issues and matters of law will be adjudicated in accordance with the laws of the stale where the project is located, excluding any
he laws of a.different junisdiclion; provided, however that il the project is

provisions or principles {hereof which would require the application ol t :
located outside the United States, the laws of tho State of California shull govern, Venue for any litigation shall be any state courl or Uniled States

District Court having jurisdiction over the parties and subject maltler.-

17.6  The terms and conditions of this ,{\gréament shall prevail, notwithstanding any variance with any-purchase order or other writlen instrument”. . -
submitted by Client whether formally rejected by Consullant or not. This Agreement may be modified only by amendment when signed by each Party.
In the event that any one or more of the provisions of this Agreement shall be found to bt illegal or unenforceable, the remaining provisions of this
Agreement shall remain in full force and effect, and such term or provision shall be deemed stricken 1o the extent and in the junisdictions necessary for

compliance with applicable law.

17.7 Nothing in this ‘Apreemen shall:be construed to give any rights or'baneﬁisrm,anybnc other than the Client or Consultant.

17.8  The headings in this Agreemenl arc for convenience only, and shall not affect the interpretation hereol. The terms “'hereof”’, “herein,” “hereto”
and similar words refer to thé:entire Agreement and not to any particular. Atticle, Section, Attachment, Exhibit.or any other subdjvision of this

Apreement. References to “day” or “days” shall mean calendar days unless specified otherwise,

which by their nature are intended to survive the iermination, cancellation, completion, or expiralion of the
indcmnilies and any expressed limitations of or releases from liability, shall continue as valid and '
anding any such termination, eancellation, completion, or expiration. i . -

17.9  The provisions of this Agreement
Agreement, inclhiding, bul not limited to,
enforceabile obligations of the parties notwitbst

17.10 It is understood and agreed that any delay, waiver or omission by Consullant or Client to exercise any right or power arising from any breach
or default by Client or Consultant in any of fhe terms, provisions or covenants of this Agrcement or any Work Authorization shall not be construed to
be a waiver by Consultant or Client of any subsequent breach or default of-the same.or other terms, provisions or covenants on the part of Consultant

or Client.
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9. ATTACIMENTS AND EXHIBITS

The following attachmenls and exhibits, which are atiached hereie, are part of this Agreement,

Attachment 1 — Work Authorization. -

IN WITNESS WHEREOF, {he Pani&c, hereto have caused this Agreement (o be
of the day and year first above mentioned. : 8

duly executed by (heir duly avthorized representatives, effective as

City of Massillon

By:
(Signature)

Name:

.- (Printed)

Title:

URS Corporation - Oliio

By:
(Signature}
Name: Gary J. Hribar
Title: Vice President
PS$-100 ) _ . -
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TIME AND MATERIALS WORK AUTHORIZATION NO. 001 -2010

In accordance with the Apreement for Consulting and Professional Services between _ City of Massillon~ ("Client"), and URS.
Corporation — Ohio an _Ohio_corporation, daled , Lhis Work Authorizalion describes the Services, Schedule, and ‘
Payment Condilions for Services to be provided by URS Corporation - Ohio-("Consultant™) on‘the Project known as: - i o

Sewer Rale Sludy and Evalualion of Rate Strocture

Client Authorized
“Representative: i Michae] I. Loudiana
Address: ? Municipal Governement Annex
Administrative Building,
151 Lincoln Way Easl
Massillon, Qhio 44646

Telephone No.: : 330-830-1722

URS Authorized

Representative: Mark J. Buchenic, P.E.

Address: ; 564 White Pond Drive
Akron, Ohio 44320

Telephone No.: 330-836-9111

SERVICES. The Services shall be described in Atiachment _A_ to this Work Authorization.

SCHEDULE, The Eélimmcd Schedule shall be set forth in Atlachment _A Lo this Work Authorization. Because of the uncertainlies -
inherent in the Services, Schedules are estimated and are subject to revision unless otherwise specifically described herein.

PAYMENT. Payment of _$0.00 is due upon signature of this Work Authorization and will be applied against the {inal invoice for this
Work Authorization. URS charges shall be on a "lime and materials” basis and shall be in accordance with the Consultant’s Schedule of
Fees and Charges in effect at the time the Services are performed. Payment provisions and the Consultant's current Schedule of Fees and

Charges are attached to this Work Authorizalion as Allachment _A .

F ERMS AND CONDITIONS. The terms and conditions of the Agreement referenced above shall apply to this Work Authorization,
except as expressly modified herein. ] ‘

ACCEPTANCE of the terms of this Work Authorization is acknowledged by the following signatures of the Authorized Representatives.

CLITNT - : CONSULTANT .
Signature Signalure

Gary J. Hribar, Vice President

Typed Name/Title ' : Typed Name/Tille

Date of Signature Date of Signalure

P5-100 , :
Rev. 09-2009 ° : _ : i 1

Short Form Master Agreement for Professiona) Services
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CIntroduction ' ‘ X o . : .
The URS Team’s Project Management and Engineering Services are tallored 1o each Client's needs. It is

 ATTACHMENT A

our intent to offer these services to the Gity of Massillon (City) for the successful implementation and timely. - -

ccompletion of Sewer Rate Study and Evaluation of Rate Structure Project. URS is a unified team backed -
by years of relevant gxperience and supported by deep resources to provide both an efficient and
economical work project for the Gity. R, PR - i

As a result of our ;'previous -experience and knowledge wilh preparing the 2007 Sewer Rate Study and . .
‘Evaluation of Rate Structure, we are proposing to utilize the same experienced team members to-conduct . -

the Sewer Rate Study and Evaluation of Rate Structure for 2010, in order to maintain continuous.progress ; - - .-

and mutually shared objectives to accomplish the project's goals. Al aspects of this project, from the kick-
off meeting, developing detailed work plan, conducting research and analysis of the user charge system, '
preparing reports and recommendations, to presenting our findings to the City Officials and Gity Council, all
have a potential fo affect the project stated goals. Our management system Is designed to anticipate |
. challenges and resalve them before they become problems. L R, -

Project Understanding ' ' it '
Representatives from URS are very familiar with metropolitan wastewater systems that serve both

incorporated and unincorporated areas of their community. We understand that the City's wastewater
system provides treatment o areas of Massillon, and adjacent unicorporatéd areas of Jackson, Perry, and
Tuscarawas Townships, which are provided sewer service through the Stark County Metropolitan Sewer
District. Massillon's WWTP has recently been upgraded to an average daily flow of 15.8 MGD, with a peak
Hlow of 21.5 MGD. URS shall review the City’s current sewer rate structure to identify if the current charges
are being applied proportionately for flow as well as waste strength 1o all of its residential, commercial, and

industrial users.

The updated sewer rate structure shall provide additional guidance and support for this Ordinance. The
current rate system’s planning period Is out of date and the new planning period shall consist of providing
projections of the operations and maintenance expenses for the next 10 years. Since the last rate system
was developed tn 2007, the City has seen several changes to their residential, commerclal and industrial
users groups. Therefore, it is appropriate that the City re-evaluates the existing rate system and develop a -
new rae system to service the Gity for a new 10 yéar planning period, which shall also incorporate of the
major changes to the City's wastewaier collection and ireatment systems. papd d ok e

" Cost Containment P Lk gL PN R
Containing ‘costs-involves efficient management of the disciplines responsible for execution of the project. -
Cost containment begins with assigning experienced, proven personnel to the team, who already have
knowledge in performing rate studies and rate structure evaluations. Through the commitment of such -
staff, URS assures that “learning time” is avoided or minimized and the ieam focuses on critical issues -

without loss or waste of time.

At URS, the managemeht of every project follows a formal “Project Work Plan”. The Work Plan s a written ..
- document prepared at the outset of each project by the Project Manager. Input and/or review by the City is -
welcomed. The Work Plan identifies the team's key persorn_nei,and their responsibilities, .outlines the project .




goals and objects, _detai}s,thé schedule and deliverables, and sets the budget for each task. Through this .
methodical, .systematic approach, timely and cost-effective services can be assured to all our clients. L e

Otner tools and resources. for controlling and containing design costs include URS’ Enterprise One |

Accounting System (Ef). “This custom-designed applications package provides Project Managers weekly - .

project financial status reports; with labor.detall, direct expenses,.budget data, etc. With the E1 reports, a
Project Manager gets an early "heads up" and is able to take action to avoid instances of design cost .

overruns,

Compileting the Evaluation in a Timely Manner , . Principles of Evaluations.
As shown on the right, there are three principles components that assure % Familiarity with.the
URS" ability to provide project services in a timely manner:. - . - - o - _City’s.needs;

S AT it i WA o0 ., » Availability of Staff, and
Familiarity with municipal wastewater districts and systems and the City's » The Citv.E .
p007 Sewer Rate Study are exiremely important- components, because e
strong Client knowledge helps accelerate every idea. A.cold-consullant spends a great deal of the time
learning the systems and the tasks performed by various staff. The URS Team is already familiar with the

City's Sewer Rate System’s needs and requirements, and this will result in time savings.

Staff availabillty is not & concern with the proposed URS Team. Rate analyses do not typically involve a
large number of employees. The key persons involved for this engagement have specific experience in.
rate projects and are dedicated to meeting an aggressive time schedule.

The City’s expectation is the chief driving force behind the URS Team’s performance. Rate studies are
often tied to some other Client objective. Offen they are required by funding agencies in mitigation of
design and construction of a large project, for the addition to, or merger of utility systems, and/or for simply
updating the City's rate structure o meet current/future expenses.

In all instances, the rate work has 1o be timely to meeting funding deadlines or make things happen. The
URS Team has been working in the utilities system management and financing arena for several years and

we know what Clients expect; and we defiver.

Project Kick-off D i el B 5 3 L ik, b ool G
The URS Team involvement will extend beyond conducting research, developing work plan, scheduling, -
tracking costs, sequencing. events and ‘managing progress. Our project focused team, will work with the. '
City on allissues and provide expertise on the proposed sewer rate study, analyzing costs and managing . -
quality throughout the entire project fo control the entire process and defiver a project on fime, on schedule

~ and with the highest quality for the dollars expended. . .= o0 o

Our state-of-the-art computerize.d'systemsr-provide all lheitool_-s‘ iahd p_r_déesses necessary to complete ihé e
project. We belleve our past relevant work experience wil add significant value to the project. Our well- e

honed processes and procedures will ensure all information and communication is accurate, timely and
appropriate to all project stakeholders. ' e i e

Communication is an eésén’[‘ia‘l_elem'ént to create a suc_éessfui projebt within the required timeframe. URS

wil be in continuous contact with. the City slaff to-discuss unforeseen conditions that might arise. The City ..

will be notified as soon as possible of any problems that might require fheir input io minimize potential for




" defay: URS shall also keep the Gity abreast of our-progreés through coniihuous phone calls, emails, and ...~ .

meetings, which will include the current stafus-of the project; a description of the work completed the -
previous period, a summary of any meetings, and where our work will focus in the. upcoming weeks.
Resolutions to problems that occurred to date wil also be summarized, and any unresolved problems will. .

. also be addressed. -

Meetings with the City will be necessary, first to gather information about the needed improvements,.and ..
ihen as an on-going efiort to discuss stralegies and report intermediate results. Progress meetings will be
held as often as necessary with adjustments as required depending on the activity of the project. URS
shall prepare an agenda for each meeting and distribute meeting minutes. The primary purpose of the
meetings is to keep’ everyone informed of the stalus of the project and to address all issues .in a timely .
mannear. : - o o gy 50 : ,

Financial Fievieﬁv and Rate Study Ana]ysis. 2 o
Independent financial reviews and rate’ study analysis typically. serve .several purposes. Some of. the: e
objectives.of undertaking this projectare: - - g g —arn : e a, u e

o User chargers that ‘will produce sufficient revenues o cover operating cosis and other revenue
requirements. : : : o

o The City’s rate structure results in an equitable allocation of capital costs between current and future
users of the utility assets. oy o gt

o Costs for services are allocated to utility customer classes in a fair and equitable manner, ' :

« Proposed rates/charges are applied proportionally in terms of both flow volume and waste. strength to
all customers. : . : S '

« Billing and collection procedures are effective and produce adequate cash flow.

s Any inter-local agreements for services with adjoining townships or other districts are reviewed and
updated with the analysis. s ¢ _

o Miscellaneous charges such as sewer tap-in fees, delinquent payment charges, turn-on and turn-off

" charges and similar fees are adequate undetr the new rate design. o
« A rale model will be created that can be manipulated and modified by staff in the future. - ‘

Project Approach ' , - _
As the desired schedule for this project is aggressive, communication between URS and the City will be .«
extremely important, The City must assign a contact person with whom URS will direct all questions and - .

requests. I order to-save time and allow URS to devote more effort to analyzing the various rate
" alternatives, the City should get together financial records (electronic form if possible) for the previous five

“years, plus_electronic records of each cuslomer account (relative to the amount of water use-and. - ¢

* Classffication only).,

~ URS wil p'rOifIdeé_détéfl,ed'[i_s'l of.iienﬂé'_for the Gity t6 gather prior'fOla,k%ck-oﬂ meeting. ‘URS and the City -+ -~ -~

 will briefly review the data at the meefing — and URS will- deterrine if additional information is required. -
* Adfter the meeting, URS will thoroughly review the material and may have additional questions / requests as -
the process continues. . , e L o e




URS will work closely with the City's contact person to make sure the City's requirements are being met, In
addition 1o the scope of services requested in ihe RFP, we have some additional clarifications as follows:

o URS shall request that the City gather all financial information required for the analysis. . T

o Fvaluate existing historical records of revenues and costs for the previous five years if avallable.
Based on past experience, less data will be unreliable when trying to forecast future flows/customers.

'« Sort the accounts by water use and determine the largest customers — in order to see the impacts of

* sach major customer type with varying rate stricture. This is important 1o see how each class of

customers is affected by different rate structure (1.e.uniform rate vs. decline block rate; etc.). '

« Examine the equity of charges by customeér type,‘including analysis of commercial -and. residential B L ks

< gustomer charge differentials. :

Compare the City's cost for services with other nearby and similar utilities. This includes not only sewer

user charges, but also capacity fees (if any), and tap fees (if-any). RO Ty _

« Recommend any changes required 1o the Sewer Rate Schedule to cover the aciual costs of sewer- L

~ system improvements or required capacity expansions (including capacity fees and/or tap fees as - ‘

~ appropriate). L o B il T R

o Review WWTP operating records and major industrial users effluent compositions (from the City) to
determing if a high strength waste load surcharge should be implemented. e

« Recommend draft revisions of the City's current rate structure and include in a written report.

o Attend up to 3 mestings with City staff to discuss rate structure and recommendations. Separate
meetings with individual residential/commercial/industrial users will be additional services and only if

authorized by the City.

Schedule
URS understands the City's urgency to complete this Sewer Rate Study as dictated in the Request For

Proposal. URS can meet the required schedule as outlined in the Request For Proposal and submit the
written draft report to the City Engineer within one month from Authorization to Proceed, and after the City
has reviewed the drait report, URS shall submit the final study within one month.

Quality Assurance .- s AN i :
At the outset of the project, our Project Manager will prepare & Quality Control/Quality Assurance Work
Plan, which identifies key points of the project development where guality assurance checks are to be .
made. Our Quality Assurance officer will-have the responsibllity to monitor the work plan and confirm the.
reviews are occurfing as scheduled and any concerns raised are being resolved 1o the initial design and. -
'designsreView’s'-satisfaction.--U_RS_‘-takes Quality Assurance seriously!- . =~ e .-jc'omm,-t,,'-m',r
b T e A AR gty i gt G APAREY w18 (AR The URS Project Team is
Al formal Quality Control Reviews resull “in -comments tecorded on . committed to providing the { - .
comment sheets. Each comment is responded to by the appropriate  City of Massillon the verybest |
idividual in a response column on the comment shest. This i completing the 2010 Sewer
documentation, “along with Quality Assurarice Audit'Reports, ‘are filed in~  Rate Study and Evaluation of
" the quality assurance file, which {5 partof every project central file. URS ™ - Rate Structure and Jool
‘Quality Control Plan sees thal the City receives thorough- and Scourdts « . forward to proving that on
documents and reports -prepared in formats consistent with the th’fs plgjEet esipmerd, We
Department's guidelines.. We will encourage the City to perform periodic a;z”:h?:e‘z ] {:‘:’E t:;fg}f;;
 and unannounced audits of our quality control program. _ o the anprtimlif
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