
 
 
 
 

 
 
 
AGENDA ITEM     Consider an agreement with TranSystems for engineering services relating 
to an EDA Grant Application for Whiskey Creek Drainage Improvements from Sycamore to the 
Union Pacific Railroad.   
 
 
SUMMARY RECOMMENDATION     Authorize engineering agreement.  
 
 
BACKGROUND     On May 28, 2020 the City Commission authorized City staff to solicit 
qualifications for engineering services.  On June 25, 2020 the City Commission selected 
TranSystems to perform such services. TranSystems has prepared an engineering agreement and 
wishes to highlight the following: 
 

1. The preliminary engineering report (PER) is being prepared at no cost to the City. 
2. Paragraph 4 of Page 1 states that the contract shall be null and void if the EDA grant is 

not received. If the City wants to move forward with the project with other funding, the 
contact can be voided or re-negotiated. 

3. The fee for Design is $72,000 and the fee for inspection is $110,000. They are based on 
the scope of work for the construction cost estimate that is attached. The attached cost 
estimate is what will be in the PER. 

 
 
BUDGET IMPACT     20% of the total project plus any additional costs not covered by the 
grant.    
 
 
SUGGESTED MOTION     I move to authorize an agreement with TranSystems for 
engineering services relating to an EDA Grant Application for Whiskey Creek Drainage 
Improvements from Sycamore to the Union Pacific Railroad, subject to the City Attorney’s 
approval.   
 
 
SUPPORTING DOCUMENTS      

1. Opinion of Probable Construction Cost 
2. Proposed agreement with TranSystems 

 
Department   Administration                                           
 

   
Director Approval      Kelly Passauer  
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ITEM 
NO. PARTICIPATING BID ITEM UNIT UNIT BID PRICE QUANTITY  COST

1 Contractor Construction Staking LSUM $20,000.00 1.0 10,000.00$               
2 Mobilization LSUM $80,000.00 1.0 80,000.00$               
3 Clearing & Grubbing LSUM $5,000.00 1.0 5,000.00$                 
6 Removal of existing structures LSUM $25,000.00 1.0 25,000.00$               
7 Common Excavation C.Y. $20.00 8000.0 160,000.00$             
9 HMA Commercial Grade (Class A) TON $90.00 800.0 72,000.00$               
10 Concret Box Culvert at Sycamore LSUM $95,000.00 1.0 95,000.00$               
11 Concrete Box Culvert at 20th LSUM $110,000.00 1.0 110,000.00$             
13 Aggregate Base (AB-3)(6") S.Y. $9.00 2000.0 18,000.00$               
14 Geotextile Fabric SY $4.00 2000.0 8,000.00$                 
15 15" Diameter RCP L.F. $45.00 200.0 9,000.00$                 
21 Inlet (Type 22)(Cast-in-Place) EA $6,000.00 2.0 12,000.00$               

Grading and Rip Rap at Railroad LSUM $55,000.00 1.0 55,000.00$               
22 Project Sign EA $500.00 1.0 500.00$                    
23 Temporary Inlet Sediment Barrier EA $50.00 2.0 100.00$                    
24 Temporary Seeding LSUM $1,750.00 1.0 1,750.00$                 
25 Seeding LSUM $5,000.00 1.0 5,000.00$                 
26 Traffic Control LSUM $5,000.00 1.0 5,000.00$                 
27 Permanent Striping and Signing LSUM $50.00 1.0 50.00$                      

Construction 671,400.00$							
Design 72,000.00$									

Inspection 110,000.00$							
● Remove existing clay pipe storm sewer.  Replace with over width channel 																								Estimated	Total 853,400.00$							
● Construct precst box culverts at Sycamore and 20th

Grading and rock blanket at railroad

Opinion of Probable Construction Cost

Replace culvert at Sycamore and 20th.  Remove existing clay pipes. 
Whiskey Creek Improvements: Sycamore to Railroad

City of Independence
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 AGREEMENT BETWEEN 
 CITY OF INDPENDENCE,KANSAS and 
 TRANSYSTEMS CORPORATION 
 FOR PROFESSIONAL SERVICES 
 

THIS AGREEMENT is made this _______ day of ____________,2020_, by and between The City of 
Independence, Kansas  (hereafter referred to as “CLIENT”) and TranSystems Corporation  (hereafter referred to as 
“TRANSYSTEMS”). 
 

Whereas CLIENT intends to design and construct the following described project: 
 
Whiskey Creek EDA Projects: Sycamore Street to Union Pacific Railroad. 

 
 

Whereas CLIENT desires to engage TRANSYSTEMS to provided and perform certain professional services 
in connection with the Project and TRANSYSTEMS desires to provide and perform said professional services, all on 
the terms and conditions set forth in this Agreement. This Agreement shall be Null and Void if an EDA Grant is 
not received within 1 year of the date of the execution of the Agreement. If it mutually agreeable to both 
parties, the scope and fee of the Agreement may be amended if other funding is obtained for the project. 
 

NOW, THEREFORE, in consideration of the foregoing and their mutual covenants hereinafter set forth, 
CLIENT and TRANSYSTEMS agree as follows: 
 
 SECTION 1 
 BASIC SERVICES OF TRANSYSTEMS 
 

Section 1.1 Basic Services.  In connection with the Project, TRANSYSTEMS shall provide for 
CLIENT the professional services and perform, furnish or obtain from others the work and services expressly 
described in,  referred to and limited to those set forth in Exhibit A, attached hereto and incorporated herein by 
reference (collectively the “Basic Services”).   TRANSYSTEMS shall provide the Basic Services for CLIENT in all 
phases of the Project to which this Agreement applies, all as more particularly set forth in Exhibit A. 
 

Section 1.2 TRANSYSTEMS’ Duties.  In addition to the general duties, obligations and responsibilities 
set forth elsewhere in this Agreement, the specific duties and responsibilities of TRANSYSTEMS in performing the 
Basic Services under this Agreement are set forth in Exhibit A.  In addition to the specific duties and responsibilities of 
TranSystems in performing the basic services under this Agreement as set forth in Exhibit A, the following specific 
provisions shall apply to TranSystems’ duties.    
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 SECTION 2  
 ADDITIONAL SERVICES OF TRANSYSTEMS 
 

Section 2.1. Additional Services.  In connection with the Project, TRANSYSTEMS may be called on 
to perform, provide, furnish or obtain from others services or work which are not part of, or are in addition to, the 
Basic Services (“Additional Services”).   If authorized in writing by CLIENT and agreed to by TRANSYSTEMS, 
TRANSYSTEMS shall perform, provide, furnish or obtain from others the agreed upon Additional Services.   
TRANSYSTEMS shall not be obligated to perform, provide, furnish or obtain any Additional Services without the prior 
written authorization of CLIENT.  Except to the extent expressly provided otherwise in Exhibit A or as otherwise 
agreed in writing by the parties hereto, compensation to TRANSYSTEMS for Additional Services will be paid for by 
CLIENT as indicated in Section 5.  
 
 
Additional Services may be any service or work not included as part of the Basic Services and may include, but are not 
limited to, services or work in connection with environmental or funding assistance, investigations not specifically required 
herein, services resulting from changes in the scope, extent or character of the project providing renderings or computer 
models, services to develop alternate bids or sequencing of work, outside CONSULTANT services not specifically 
required herein, out-of-town travel, and preparing to serve or serving as a CONSULTANT or witness in any litigation, 
arbitration or other legal or administrative proceeding.  “Basic Services” and “Additional Services” are sometimes 
collectively referred to herein as “Services”.  
 

Section 2.2 Changes in the Services. 
 

Section 2.2.1 Agreed Upon Changes in the Services.  It is the desire of the parties to keep 
changes in the Scope of Services at a minimum, but the parties recognize that such changes may become necessary and 
agree that CLIENT may initiate deletions, modifications or changes to the Services by advising TRANSYSTEMS in writing 
of the change believed to be necessary.  As soon thereafter as practicable, TRANSYSTEMS shall prepare a cost estimate 
of the change and shall inform CLIENT of the adjustment in the compensation due TRANSYSTEMS under Section 5 
hereof (“TRANSYSTEMS’ Compensation”) and/or the Completion Date set forth in Section 4 hereof, if any, applicable to 
such requested change. CLIENT shall then advise TRANSYSTEMS in writing of its approval or disapproval of the change. 
 If CLIENT approves the change, a written contract amendment shall be executed by both parties and TRANSYSTEMS 
shall perform the Services as changed and the adjustment in TRANSYSTEMS’ Compensation and/or the Completion Date 
set forth in the executed contract amendment shall become effective.  TRANSYSTEMS may initiate changes in the 
Services by advising CLIENT in writing that in its opinion a change is necessary.  If CLIENT approves, it shall so advise 
TRANSYSTEMS and, thereafter, the change shall be handled as if initiated by CLIENT.  If a change is not approved, or if 
a written contract amendment is not executed, by both CLIENT and TRANSYSTEMS, the change shall not become 
effective and TRANSYSTEMS shall not be obligated to perform the change. 
 

Section 2.2.2  Constructive Changes and Other Additional Costs.  In the event of (1) the CLIENT's 
addition to, modification or change of or deletion from the Services to be performed by TRANSYSTEMS (other than 
additions, modifications, changes or deletions handled through the provisions of Section 2.1 or Section 2.2.1 above); (2) a 
request for or approval from CLIENT of performance of Services in excess of TRANSYSTEMS’ standard work day or work 
week or such shorter times as are provided by applicable collective bargaining agreements, or on a holiday customarily 
observed by TRANSYSTEMS; (3) the discovery of any subsurface or other conditions, which differ materially from those 
shown in or reasonably inferable from the documents or other information on which this Agreement is based and/or those 
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ordinarily encountered and generally recognized as inherent in the locality of the Project; (4) a modification of applicable 
law by which TRANSYSTEMS is required to pay increased or additional taxes, government-regulated transportation costs, 
insurance or other amounts which are not required as of the date of this Agreement; (5) delay, suspension of, acceleration 
of or interference with, TRANSYSTEMS’ performance of the Services by CLIENT or by any other person or entity 
including, but not limited to national, state or local governments; (6) wage, benefit or payroll tax increases due to 
governmental action or area agreements; (7) modification to or delay in furnishing design criteria or other information 
supplied by any person or entity, other than TRANSYSTEMS, if TRANSYSTEMS’ performance of the Services under this 
Agreement depends upon such criteria or information; and/or (8) any other increase in TRANSYSTEMS’ costs, or the time 
required for completion of the Services due to “Force Majeure Event” as set forth in Section 4 hereof, a change in 
applicable law or any other cause beyond TRANSYSTEMS’ reasonable control, then the TRANSYSTEMS’ Compensation 
and/or the Completion Date, if any, shall be equitably adjusted and TRANSYSTEMS shall be paid, and TRANSYSTEMS’ 
Compensation shall be adjusted by, an amount equal to the additional costs to TRANSYSTEMS resulting therefrom. 
 
 SECTION 3 
 CLIENT’S RESPONSIBILITIES 
 

CLIENT shall do the following in a timely manner so as not to delay the performance of the Services by 
TRANSYSTEMS: 
 

Section 3.1 Client Representative.  Designate a person to act as CLIENT’s representative with respect to 
the Services to be rendered under this Agreement.  Such person shall have complete authority to transmit instructions, 
receive information, interpret, and define CLIENT’S policies and decisions with respect to TRANSYSTEMS’ Services for 
the Project. 
 

Section 3.2 Project Information.  Provide all criteria, all available information pertinent to the Project, and 
full information as to CLIENT’S requirements for the Project.   CLIENT agrees that TRANSYSTEMS shall be entitled to 
rely upon  the accuracy and completeness of all such information. 
 

Section 3.3 Project Access.  Arrange for access to and make all provisions for TRANSYSTEMS to enter 
upon public and private property as required for TRANSYSTEMS to perform services under this Agreement.  All such 
access shall be provided without condition or restriction unacceptable to TRANSYSTEMS nor shall TRANSYSTEMS be 
required to indemnify or insure any third party as a condition to such access. 
 

Section 3.4 Client Participation.  Examine all studies, reports, sketches, drawings, specification, 
proposals, and other documents presented by TRANSYSTEMS, obtain advice of an attorney, insurance counselor and 
other  CONSULTANT as CLIENT deems appropriate for such examination and render in writing decisions pertaining 
thereto within a reasonable time so as not to delay the services of TRANSYSTEMS. 
 

Section 3.5 Notices.  Give prompt written notice to TRANSYSTEMS whenever CLIENT observes or other 
wise becomes aware of any development that affects the scope or timing of TRANSYSTEMS’ Services, or any defect or 
non-conformance in the Services by TRANSYSTEMS (or its independent professional associates or CONSULTANTS) or 
in the work of any contractor or other party performing or providing work or services in connection with the Project.  
 

Section 3.6 Additional Services.  When CLIENT deems it necessary or appropriate for Additional 
Services to be performed in connection with any phase of the Project,  CLIENT shall furnish or direct TRANSYSTEMS to 
provide, Additional Services as stipulated in Section 2 of this Agreement or other services as required. 
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Section 3.7 Licenses, Permits, etc.  Provide TRANSYSTEMS with any necessary governmental 
allocations or priorities, obtain all permits and licenses required to be taken out in the name of CLIENT which are 
necessary for the performance of the Services and, except where such permits, processes or licenses are by the terms of 
Exhibit A the responsibility of TRANSYSTEMS, obtain any permits, processes and other licenses which are required for 
the Project or the Services. 
 

Section 3.8 Other Duties.  Perform any other duties, obligations or responsibilities of the CLIENT set forth 
elsewhere in this Agreement, including, but not limited to, the obligation to make the payments called for under Section 5 
hereof and perform any responsibilities and duties of the Client which may identified on Exhibit B, if any. 
 

Section 3.9 Defects in Services.    The CLIENT shall promptly report to  TRANSYSTEMS any defects or 
suspected defects in TRANSYSTEMS’ services of which the CLIENT becomes aware, so that TRANSYSTEMS may take 
measures to minimize the consequences of such a defect.  The CLIENT further agrees to impose a similar notification 
requirement on all contractors in its Client/Contractor contract and shall require all subcontracts at any level to contain a 
like requirement.  Failure by the CLIENT and the CLIENT’s contractors or subcontractors to notify  TRANSYSTEMS shall 
relieve  TRANSYSTEMS of the costs of remedying the defects above the sum such remedy would have cost had prompt 
notification been given when such defects were first discovered. 
 

Section 3.10 Taxes.  Pay for and be responsible for all taxes incurred in connection with the Project, 
regardless of whether such taxes are assessed against CLIENT, TRANSYSTEMS or others. 
 

Section 3.11 Contractor Insurance and Indemnity Requirements.  The CLIENT agrees, in any 
construction contracts in connection with this Project, to require all contractors of any tier to carry statutory Workers 
Compensation, Employers Liability Insurance and appropriate limits of Commercial General Liability Insurance (CGL).  
The CLIENT further agrees to require all contractors to have their CGL policies endorsed to name the CLIENT,  
TRANSYSTEMS and its subconsultants as Additional Insureds and to provide Contractual Liability coverage sufficient to 
insure the hold harmless and indemnity obligations assumed by the contractors.  The CLIENT shall require all contractors 
to furnish to the CLIENT and  TRANSYSTEMS certificates of insurance as evidence of the required insurance prior to 
commencing work and upon renewal of each policy during the entire period of construction.  In addition, the CLIENT shall 
require that all contractors will, to the fullest extent permitted by law, indemnify and hold harmless the CLIENT, 
TRANSYSTEMS and its subconsultants from and against any damages, liabilities or costs, including reasonable 
attorneys’ fees and defense costs, arising out of or in any way connected with the Project, including all claims by 

employees of the contractors, to the extent caused by the Contractor’s wrongful acts, and/or its negligent acts, 
errors or omissions, or those of persons or entities for which it is legally liable. 
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Section 3.12 Unauthorized Changes.  In the event the CLIENT, the CLIENT’s contractors or 
subcontractors, or anyone for whom the CLIENT is legally liable makes or permits to be made any changes to any reports, 
plans, specifications or other construction documents prepared by TRANSYSTEMS without obtaining TRANSYSTEMS’s 
prior written consent, the CLIENT shall assume full responsibility for the results of such changes.  therefore the CLIENT 
agrees to waive any claim against TRANSYSTEMS and to release  TRANSYSTEMS from any liability arising directly or 
indirectly from such changes. 
 

In addition, the CLIENT agrees, to the fullest extent permitted by law, to indemnify and hold harmless 
TRANSYSTEMS from any damages, liabilities or costs, including reasonable attorneys’ fees and costs of defense, arising 
from such changes. 
 

In addition, the CLIENT agrees to include in any contracts for construction appropriate language that prohibits the 
Contractor or any subcontractors of any tier from making any changes or modifications to TRANSYSTEMS’ construction 
documents without the prior written approval of TRANSYSTEMS and that further requires the Contractor to indemnify both 
TRANSYSTEMS and the CLIENT from any liability or cost arising from such changes made without such proper 
authorization. 

 
Section 3.13 Construction Management.  If the CLIENT elects to employ a construction manager, the 

CLIENT will promptly notify TRANSYSTEMS of the duties, responsibilities and authority of the construction manager and 
their relationship to the duties, responsibilities and authority of TRANSYSTEMS. 
 

If the employment of such construction manager by the CLIENT results in additional time or expense to 
TRANSYSTEMS to prepare for, coordinate with or respond to the construction manager,  TRANSYSTEMS shall be 
entitled to an equitable adjustment in fees and time for performance of these services. 
 

Section 3.14 Costs.  Bear all costs incident to compliance with the requirements of this Section 3. 
 
 SECTION 4 
 PERIODS OF SERVICE, COMPLETION DATE, FORCE MAJEURE 
 

Section 4.1 Period of Service. The provisions of this Section 4 and the various rates of compensation for 
TRANSYSTEMS’ Services provided for elsewhere in this Agreement have been agreed to in anticipation of the orderly 
and continuous progress of the Project.  TRANSYSTEMS’ obligation to render Basic Services hereunder will extend for a 
period which may reasonably be required for the Project including any Additional Services, extra or changed work and 
required extensions thereto.   
 

Section 4.2 Completion Date.   A 6 (six) month period is estimated to be needed for the completion of the 
Basic Services.  Such estimated date shall be the date on whish it is estimated, but not guaranteed, that he Basic 
Services will be completed by TRANSYSTEMS. The estimated period shall begin on the date the contract is signed, and 
end with the delivery fo the final product to the Owner.  If the Completion Date is exceeded through no fault of 
TRANSYSTEMS, all rates, measures and compensation provided herein shall be subject to equitable adjustment. The 
Completion Date (and TRANSYSTEMS’ obligation to complete the Basic Services by such date) is subject to reasonable 
extensions for the performance of Additional Services, Constructive Changes or other extra work and is subject to 
reasonable extensions for a Force Majeure Event.   
 

Section 4.3 Timeliness of Performance. The CLIENT and TRANSYSTEMS are aware that many factors 
outside TRANSYSTEMS’ control may affect TRANSYSTEMS’ ability to complete the services to be provided under this 
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Agreement.  TRANSYSTEMS will perform these services with reasonable diligence and expediency consistent with sound 
professional practices. 
 

Section 4.4 Notice of Delay.  If TRANSYSTEMS becomes aware of delays due to time allowances for 
review and approval being exceeded, delay by the Contractor, the CLIENT, TRANSYSTEMS or any other cause beyond 
the control of TRANSYSTEMS, which will result in the schedule for performance of TRANSYSTEMS' services not being 
met, TRANSYSTEMS shall promptly notify the CLIENT.  If the CLIENT becomes aware of any delays or other causes that 
will affect TRANSYSTEMS' schedule, the Client shall promptly notify TRANSYSTEMS.  In either event, TRANSYSTEMS' 
schedule for performance of its services shall be equitably adjusted. 
 

Section 4.5 Force Majeure.   For purposes hereof, a "Force Majeure Event" shall mean the occurrence of 
a failure or delay due to circumstances beyond TRANSYSTEMS’ control including, without limitation, acts of God, acts of 
a public enemy, fires, floods, earthquakes, wars, civil disturbances, sabotage, accidents, insurrection, blockages, 
embargoes, storms, explosions, catastrophes, epidemics, damage to the Project, lack of access to Project, unavailable 
utilities and power, water, labor disputes, CLIENT’s failure to timely perform its obligations under this Agreement or other 
causes beyond TRANSYSTEMS’ control.  
 
 SECTION 5 
 TRANSYSTEMS’ COMPENSATION 
 

Section 5.1 Compensation for Services and Expenses of TRANSYSTEMS in connection with Basic 
Services 
 

Section 5.1.1 For Basic Services.  As compensation for the performance of the Basic Services 
rendered by TRANSYSTEMS under Section 1, CLIENT shall pay TRANSYSTEMS, in accordance with the provisions of 
Section 5.4, as follows: 
 

TranSystems will complete the Preliminary Engineering Report (PER) at not charge to the City.  This PER 
is a requirement for the grant application, and is basically a reiteration of past technical knowledge obtained by 
TranSystems through previous projects for the City on Whiskey Creek.  

 
For Design Services, CLIENT shall pay TranSystems at the rates and amount set forth in the 

TRANSYSTEMS Schedule of Rates and Expenses which is in effect.  The maximum fee for the design services as 
described in Exhibit A shall be $72,000. 

For Construction Engineering and Inspection Services, CLIENT shall pay TranSystems at the rates and 
amount set forth in the TRANSYSTEMS Schedule of Rates and Expenses which is in effect. The maximum fee for 
the construction engineering and inspection services shall be $110,000. 
 

Section 5.1.2 For Reimbursable Expenses in connection with Basic Services.  In addition to 
payments provided for in paragraph 5.1.1, CLIENT shall pay TRANSYSTEMS for all “Reimbursable Expenses” incurred by 
TRANSYSTEMS in connection with the Basic Services at the rates or in amounts set forth on TRANSYSTEMS’ Schedule 
of Rates and Expenses which is then in effect. For purposes of this Agreement, “Reimbursable Expenses” are those costs 
and expenses incurred by TRANSYSTEMS in connection with the performance of the Services under this Agreement, 
including, but not limited to, the costs and expenses incurred by TRANSYSTEMS for travel, reproduction, mailing costs, 
computer time, supplies and materials, taxes, transportation,  telephone  or  communications, independent  professional 
associates, CONSULTANTS, SUBCONSULTANTS and any other expense items which are described on 
TRANSYSTEMS’ Schedule of Rates and Expenses which is then in effect.
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Section 5.2 Compensation for Services and Expenses of TRANSYSTEMS in connection with Additional 
Services 
 

Section 5.2.1 For Additional Services.  As compensation for the performance of the Additional 
Services rendered by TRANSYSTEMS under Section 2, CLIENT shall pay TRANSYSTEMS, in accordance with the 
provisions of Section 5.4, as follows:  
 

Additional Services of TRANSYSTEMS principals and employees engaged directly on the Project and 
rendered pursuant to Section 2, on the basis of TRANSYSTEMS’ Schedule of Rates and Expenses then in effect.   
 

Section 5.2.2 For Reimbursable Expenses in connection with Additional Services.  In addition 
to payments provided for in paragraph 5.2.1., CLIENT shall pay TRANSYSTEMS for all Reimbursable Expenses incurred 
in connection with all Additional Services at the rates or in amounts set forth on TRANSYSTEMS’ Schedule of Rates and 
Expenses in effect at the time such Additional Services are performed.  
 

Section 5.3 TranSystems’ Schedule of Rates and Expenses.   TRANSYSTEMS’ initial Schedule of 
Rates and Expenses is attached hereto as Schedule 1.  The rates and expense provisions set forth on this initial Schedule 
of Rates and Expenses shall be the rates and expense provisions in effect from the date of this Agreement until December 
31 of this year.  TRANSYSTEMS will revise the Schedule of Rates and Expenses annually and will submit the revised 
Schedule of Rates and Expenses to CLIENT in December of each year that this Agreement is in effect and such revised 
Schedule of Rates and Expenses shall automatically become effective with regard to this Agreement and the Services 
performed under this Agreement on January 1st of the next calendar year. 
 

Section 5.4 Monthly Invoices.  TRANSYSTEMS shall submit monthly statements for Basic and Additional 
Services rendered and for Reimbursable Expenses incurred  The statements will be based upon the amount of time spent 
and costs and expenses incurred by TRANSYSTEMS during the period covered by each such statement. CLIENT shall 
make prompt monthly payments in response to TRANSYSTEMS’ monthly statements. 
 

Section 5.5 Other Provisions Concerning Payments. 
 

Section 5.5.1 Interest, Suspension of Services.  If CLIENT fails to make any payment due 
TRANSYSTEMS for services and expenses within thirty (30) days after receipt of TRANSYSTEMS’ statement therefor, 
TRANSYSTEMS shall be entitled interest on the unpaid amounts due TRANSYSTEMS at the lesser of: i) 1.5 % per 
month; or, ii) the highest rate of interest allowed under applicable law.   The entire unpaid balance due TRANSYSTEMS 
shall bear said rate of interest from the thirtieth day after CLIENT’s receipt of TRANSYSTEMS’ statement,  until the entire 
unpaid balance has been paid to TRANSYSTEMS.  In addition to being entitled to interest, TRANSYSTEMS may, after 
giving seven (7) days written notice to CLIENT, suspend services under this Agreement until TRANSYSTEMS has been 
paid in full all amounts due for Services, expenses, and charges. 
 

Section 5.5.2 Payments after Termination by Client.  In the event of termination by CLIENT 
under paragraph 7.1 upon the completion of any phase of the Basic Services, payments due TRANSYSTEMS for all 
Services rendered and expenses incurred through such phase shall constitute total payment for such Basic Services.  In 
the event of such termination by CLIENT during any phase of the Basic Services, TRANSYSTEMS will be paid for 
Services rendered and expenses incurred during that phase through the date of termination on the basis of 
TRANSYSTEMS’ Schedule of Rates and Expenses.  In the event of any such termination (whether at the completion of a 
phase or otherwise), TRANSYSTEMS shall also be reimbursed for the charges of independent professional  associates  
and CONSULTANTS employed by TRANSYSTEMS to render Basic Services or Additional Services and  all reasonable 
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demobilization costs incurred by TRANSYSTEMS, including any cancellation charges by independent professional 
associates, CONSULTANTS and others performing or furnishing Services on the Project through TRANSYSTEMS, and 
TRANSYSTEMS shall be paid for all Additional Services performed and unpaid Reimbursable Expenses incurred through 
the date of the termination.  
 

Section 5.5.3 Payments after Termination by TranSystems.  In the event of termination by 
TRANSYSTEMS under paragraph 7.1, TRANSYSTEMS will be paid for all Services rendered and expenses incurred 
during that phase through the date of termination on the basis of TRANSYSTEMS’ Schedule of Rates and Expenses. In 
addition, TRANSYSTEMS shall also be reimbursed for the charges of independent professional associates and 
CONSULTANTS employed by TRANSYSTEMS to render Basic Services or Additional Services and all reasonable 
demobilization costs incurred by TRANSYSTEMS, including any cancellation charges by independent professional 
associates, CONSULTANTS and others performing or furnishing Services on the Project through TRANSYSTEMS, and 
TRANSYSTEMS shall be paid for all Additional Services performed and unpaid Reimbursable Expenses incurred through 
the date of the termination.  
 

Section 5.5.4 Records.  Records of TRANSYSTEMS’ salary costs pertinent to TRANSYSTEMS’ 
compensation under this Agreement will be kept in accordance with generally accepted accounting practices.  If CLIENT 
desires to have copies of such records, copies will be made available to CLIENT upon CLIENT’s request prior to final 
payment for TRANSYSTEMS’ services.  TRANSYSTEMS shall be reimbursed the cost of any such copies by CLIENT.  
 

Section 5.5.5 Cost Factors.  Whenever a factor is applied to salary costs or other expenses in 
determining compensation payable to TRANSYSTEMS that factor will be adjusted periodically and equitably to reflect 
changes in the various elements that comprise such factor.  All such adjustments will be in accordance with generally 
accepted accounting practices as applied on a consistent basis by TRANSYSTEMS and consistent with TRANSYSTEMS’ 
overall compensation practices and procedures. 
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 SECTION 6 
 OPINIONS OF COST AND SCHEDULE 
 

Section 6.1 Opinions of Cost and Schedule.  Since TRANSYSTEMS has no control over the cost of 
labor, materials, equipment or services furnished by others, or over the resources provided by others to meet construction 
or other Project schedules, or over the methods of others in determining prices, or over competitive bidding or market 
conditions,  TRANSYSTEMS’ opinions of probable costs (including probable Total Project Costs and Construction Cost) 
and of Project schedules shall be made on the basis of TRANSYSTEMS’ experience and qualifications and represent 
TRANSYSTEMS’ best judgment as an experienced and qualified professional engineer, familiar with the construction 
industry; but TRANSYSTEMS cannot and does not guarantee that proposals, bids or actual Project costs (including Total 
Project Costs or Construction Costs) will not vary from opinions of probable cost prepared by TRANSYSTEMS or that 
actual schedules will not vary from the projected schedules prepared by TRANSYSTEMS.  TRANSYSTEMS makes no 
warranty, express or implied, that the bids or the negotiated cost of the work will not vary from TranSystems’ opinion of 
probable construction cost. 
 
 SECTION 7 
 GENERAL CONSIDERATIONS 
 

Section 7.1 Termination.  The obligation to provide further services under this Agreement may be 
terminated by either party upon thirty (30) days written notice to the other party in the event of substantial failure by the 
other party to perform in accordance with the terms hereof through no fault of the terminating party. 
 

Section 7.1.1 Replacement of TranSystems.  If TRANSYSTEMS for any reason is not allowed to 
complete all the services called for by this Agreement,  TRANSYSTEMS shall not be held responsible for the accuracy, 
completeness or constructability of the construction documents prepared by TRANSYSTEMS if used, changed or 
completed by the CLIENT or by another party.  Accordingly, the CLIENT agrees, to the fullest extent permitted by law, to 
indemnify and hold harmless  TRANSYSTEMS, its officers, directors, employees and subconsultants (collectively, 
TRANSYSTEMS) from any damages, liabilities or costs, including reasonable attorneys’ fees and defense costs, arising or 
allegedly arising from such use, change or completion by any other party of any construction documents prepared by  
TRANSYSTEMS. 
 

Section 7.2 Reuse of Documents.  All documents, drawings, sketches, studies, analysis, information, 
schedules, estimates, reports and other items prepared or furnished by TRANSYSTEMS (or TRANSYSTEMS’ 
independent professional associates and CONSULTANTS) pursuant to this Agreement,  including, but not limited to 
Drawings and Specifications,  are instruments of service in respect of the Project and TRANSYSTEMS shall retain an 
ownership and property interest therein whether or not the Project is completed.  Provided, however, that such 
documents, drawings, sketches, studies, analysis, information, schedules, estimates, reports and other items are not 
intended or represented to be suitable for reuse by CLIENT or others on extensions of the Project or on any other project. 
 Any reuse without written verification or adaptation by TRANSYSTEMS for the specific purpose intended will be at 
CLIENT’s sole risk and without liability or legal exposure to TRANSYSTEMS, or to TRANSYSTEMS’ independent 
professional associates or CONSULTANTS, and CLIENT does hereby, to the fullest extent permitted by law, indemnify 
and hold harmless TRANSYSTEMS, TRANSYSTEMS’ officers, employees and agents and TRANSYSTEMS’ independent 
professional associates and CONSULTANTS from all claims, suits, demands, damages, liabilities, losses, expenses and 
costs, including but not limited to reasonable attorney’s fees and other costs of defense, arising out of or resulting 
therefrom.  The provisions of this Section 7.2 shall survive the termination of this Agreement.  
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Section 7.3 Delivery of Electronic Files.  In the event that CLIENT requests any electronic deliverables 
under this agreement, TRANSYSTEMS and CLIENT shall execute a separate CADD agreement.  Otherwise, in accepting 
and utilizing any drawings, reports and data on any form of electronic media generated and furnished by  
TRANSYSTEMS, the CLIENT agrees that all such electronic files are instruments of service of TRANSYSTEMS, who 
shall be deemed the author, and shall retain all common law, statutory law and other rights, including copyrights. 
 

The CLIENT agrees not to reuse these electronic files, in whole or in part, for any purpose other than for the 
Project.  The CLIENT agrees not to transfer these electronic files to others without the prior written consent of 
TRANSYSTEMS.  The CLIENT further agrees to waive all claims against TRANSYSTEMS resulting in any way from any 
unauthorized changes to or reuse of the electronic files for any other project by anyone other than TRANSYSTEMS. 
 

Electronic files furnished by either party shall be subject to an acceptance period of sixty (60) days during which 
the receiving party agrees to perform appropriate acceptance tests.  The party furnishing the electronic file shall correct 
any discrepancies or errors detected and reported within the acceptance period.  After the acceptance period, the 
electronic files shall be deemed to be accepted and neither party shall have any obligation to correct errors or maintain 
electronic files. 

 
The CLIENT is aware that differences may exist between the electronic files delivered and the printed hard-copy 

construction documents.  In the event of a conflict between the signed construction documents prepared by 
TRANSYSTEMS and electronic files, the signed or sealed hard-copy construction documents shall govern. 
 

In addition, the CLIENT agrees, to the fullest extent permitted by law, to indemnify and hold harmless 
TRANSYSTEMS, its officers, directors, employees and subconsultants (collectively, TRANSYSTEMS) against all 
damages, liabilities or costs, including reasonable attorneys’ fees and defense costs, arising from any changes made by 
anyone other than TRANSYSTEMS or from any reuse of the electronic files without the prior written consent of 
TRANSYSTEMS. 
 

Under no circumstances shall delivery of electronic files for use by the CLIENT be deemed a sale by 
TRANSYSTEMS, and TRANSYSTEMS makes no warranties, either express or implied, of merchantability and fitness for 
any particular purpose.  In no event shall TRANSYSTEMS be liable for indirect or consequential damages as a result of 
the CLIENT’s use or reuse of the electronic files. 
 

Section 7.4 Standard of Practice, Warranties.  Services performed by the TRANSYSTEMS under this 
Agreement will be conducted in a manner consistent with the level of care, diligence and skill ordinarily possessed and 
exercised by members of the profession currently practicing in the same locality under similar conditions.  Except as 
expressly set forth above, no other representations, expressed or implied, and no warranty or guarantee, express or 
implied, is included in this Agreement, or in any document, drawing, sketch, study, analysis, schedule, estimate, report, 
opinion, specification and other item prepared or furnished by TRANSYSTEMS (or TRANSYSTEMS’ independent 
professional associates and TRANSYSTEMSs) pursuant to this Agreement.  
 

Section 7.5 Limitation of Responsibility, Job Site Safety/Techniques.  Neither the professional 
activities of TRANSYSTEMS, nor the presence of  TRANSYSTEMS or its employees and subconsultants at a 
construction/project site, shall relieve the General Contractor of its obligations, duties and responsibilities including, but not 
limited to, construction means, methods, sequence, techniques or procedures necessary for performing, superintending 
and coordinating the Work in accordance with the contract documents and any health or safety precautions required by 
any regulatory agencies.  TRANSYSTEMS and its personnel have no authority to exercise any control over any 
construction contractor or its employees in connection with their work or any health or safety programs or procedures.  
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The CLIENT agrees that the General Contractor shall be solely responsible for jobsite safety, and warrants that this intent 
shall be carried out in the Client’s contract with the General Contractor.  The CLIENT also agrees that the CLIENT, 
TRANSYSTEMS and the TRANSYSTEMS’ subconsultants shall be indemnified by the General Contractor and shall be 
made additional insureds under the General Contractor’s policies of general liability insurance.  In addition, TranSystems 
shall not be responsible for (i) the failure of any other project party to fulfill their respective contractual responsibilities and 
obligations to client or to comply with Federal, State or local laws, rules, regulations or codes; (ii) for the schedules of any 
of the other project parties or the failure of any of the other project parties to carry out their work in accordance with their 
respective agreements.  TranSystems shall not have control over or charge of and shall not be responsible for acts or 
omissions of the other project parties, or their agents or employees, or of any other persons performing portions of the 
work on the project. 
 

Section 7.6  Insurance.   
 

Section 7.6.1 TranSystems Insurance.  TRANSYSTEMS shall maintain throughout the duration of 
this Agreement insurance in the following amounts and will, upon request of the CLIENT furnish a copy of certification 
thereof: 
 

(a)  Worker’s Compensation and Employer’s Liability 
Worker’s Compensation Statutory 
Employer’s Liability  

$500,000/$500,000/$500,000 
 

(b) Comprehensive Automobile Liability 
           $1,000,000 combined single limit Bodily Injury and Property Damage 
 

(c) Comprehensive General Liability 
            $1,000,000 -  per occurrence 
            $2,000,000 -  annual aggregate 
            $2,000,000 -  product / completed operations per   occurrence         
            $1,000,000 -  personal injury / advertising liability 
 

(d) Umbrella/Excess Liability 
                  $1,000,000 -  per occurrence 
                  $1,000,000 -  annual aggregate  
 

(e) Professional Liability Insurance in an amount of $1,000,000 per claim and $2,000,000 annual 
aggregate. 

 
Section 7.6.2 Client Insurance.   If, pursuant to the provisions of Exhibit B,  CLIENT is required to 

obtain certain insurance coverages, CLIENT agrees to obtain and maintain throughout the duration of this Agreement (or, 
as applicable, cause its contractors to obtain and maintain)  such insurance in the coverages and the amounts specified 
on Exhibit B.  CLIENT will furnish TRANSYSTEMS with a copy of certification of such insurance.  TRANSYSTEMS’ 
interests shall be covered under any such insurance coverage.  
Section 7.7 Liability and Indemnification.  
 

Section 7.7.1 General.  Having considered the potential liabilities that may exist during the 
performance of the Services, the benefits of the Project, and TRANSYSTEMS’ Compensation for the performance of the 
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Services, and in consideration of the promises contained in this Agreement, CLIENT and TRANSYSTEMS agree to 
allocate and limit such liabilities in accordance with the provisions of this Section 7.7.  
 
 

Section 7.7.2 TranSystems Indemnification.    
 

TRANSYSTEMS agrees, to the fullest extent permitted by law, to indemnify and hold the CLIENT 
harmless from any damage, liability or cost (including reasonable attorney’s fees and costs of defense) to the extent 
caused by TRANSYSTEMS’ negligent acts, errors or omissions in the performance of professional services under this 
Agreement and those of its subconsultants or anyone for whom TRANSYSTEMS is legally liable.  TRANSYSTEMS is not 
obligated to indemnify the CLIENT in any manner whatsoever for the CLIENT’S own negligence. 
 

Section 7.7.3 Client Indemnification.  The CLIENT agrees, to the fullest extent permitted by law, 
to indemnify and hold TRANSYSTEMS harmless from any damage, liability or cost (including reasonable attorney’s fees 
and costs of defense) to the extent caused by the CLIENT’S negligent acts, errors or omissions and those of its 
contractors, subcontractors or consultants or anyone for whom the CLIENT is legally liable, and arising from the project 
that is the subject of this Agreement.  The CLIENT is not obligated to indemnify TRANSYSTEMS in any manner 
whatsoever for TRANSYSTEMS’ own negligence. 
 

Section 7.7.4 Contractors Indemnification.  CLIENT agrees to cause each of its other contractors 
on the Project to include an indemnification provision in CLIENT’s contract with each such contractor that indemnifies and 
holds harmless TRANSYSTEMS and any of its officers or employees from all loss, damage, cost or expense to the extent 
caused by such contractors (or its employees or subcontractors) negligence or willful misconduct.   
 

Section 7.7.5 Employee Claims.  TRANSYSTEMS shall indemnify CLIENT against any loss, 
damage, cost or expense arising out of claims by TRANSYSTEMS’ employees (unless such claim arises out of or as a 
result of the negligence of CLIENT, its employees, agents or contractors). CLIENT shall indemnify TRANSYSTEMS 
against any loss, damage, cost or expense arising out of claims by CLIENT’S employees (unless such claim arises out of 
or as a result of the negligence of TRANSYSTEMS, it’s employees, agents or subcontractors). 
 

Section 7.7.6 Consequential Damages.  To the fullest extent permitted by law, TRANSYSTEMS 
shall not, in any event,  be liable to CLIENT for any special, indirect, incidental or consequential damages, including, but 
not limited to,  damages from delay, lost distribution, loss of product, loss of use, loss of profits or revenue or increased 
cost of operation, the cost of capital or the cost of purchased or replacement equipment, systems or power. 
 

Section 7.7.7 Limitation of Liability.  To the fullest extent permitted by law, TRANSYSTEMS’ 
and/or its individual principals, directors, officers, employees, agents and servants of the firm total liability to CLIENT for all 
claims, losses, damages and expenses resulting or arising in any way from the performance of the Services (including 
TRANSYSTEMS’ indemnity obligations hereunder) shall not exceed the total compensation received by TRANSYSTEMS 
under this Agreement or the limits of any professional liability requirements set forth in Section 7.6.1(e) whichever is less.  
 

Section 7.7.8 Survival.   The terms and conditions of this Section 7.7 shall survive the termination 
of this Agreement and/or the completion of the Services. 
 

Section 7.8 Betterment.  If, due to TRANSYSTEMS’s negligence, a required item or component of the 
Project is omitted from TRANSYSTEMS’s construction documents,  TRANSYSTEMS shall not be responsible for paying 
the cost required to add such item or component to the extent that such item or component would have been required and 
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included in the original construction documents.  In no event will TRANSYSTEMS be responsible for any cost or expense 
that provides betterment or upgrades or enhances the value of the Project. 
 

Section 7.9  Protection From Supplanting Consultant.  In consideration of the risks and rewards involved in 
this Project, the CLIENT agrees, to the maximum extent permitted by law, to indemnify and hold harmless  
TRANSYSTEMS from any damages, liabilities or costs, including reasonable attorneys’ fees and defense costs, arising or 
allegedly arising from any negligent acts, errors or omissions by any prior consultants employed by the CLIENT on this 
project and from any claims of copyright or patent infringement by TRANSYSTEMS arising from the use of any documents 
prepared or provided by the CLIENT or any prior consultants of the CLIENT.  The CLIENT warrants that any documents 
provided to TRANSYSTEMS by the CLIENT or by the prior consultants may be relied upon as to their accuracy and 
completeness without independent investigation by the supplanting consultant and that the CLIENT has the right to 
provide such documents to the supplanting consultant free of any claims of copyright or patent infringement or violation of 
any other party’s rights in intellectual property. 

 
Section 7.10 Use of Logo.  CLIENT grants to TRANSYSTEMS during the term of this agreement and 

thereafter a non-exclusive license to use CLIENT’s name and logo in TRANSYSTEMS’s marketing materials such as 
press releases, case study briefs/project summaries, TRANSYSTEMS website or brochures.  This license shall be 
perpetual and irrevocable for such use on all materials distributed and or printed but not yet distributed prior to termination 
and revocation of said license; said license shall remain in effect unless and until CLIENT shall terminate and revoke the 
same by giving TRANSYSTEMS 60 days advance written notice thereof whereupon at the end of said 60 days the license 
shall be deemed terminated. 

 
 

 SECTION 8 
 SPECIAL PROVISIONS, EXHIBITS AND SCHEDULES 
 

Section 8.1 Special Provisions.  This Agreement is subject to no special provisions  
 

Section 8.2 Contract Documents.  This Agreement consists of this contract document and the following 
Exhibits and Schedules, which are attached to and made a part of this Agreement: 
  

Exhibit A - Project Description and Basic Services 
Schedule 1 - TRANSYSTEMS’ Schedule of Rates and Expenses 

 
Section 8.3 Entire Agreement.  This Agreement together with the Exhibits and Schedules identified above 

constitute the entire agreement between CLIENT and TRANSYSTEMS and supersede all prior written or oral 
understandings.  This Agreement and said Exhibits and Schedules may only be amended, supplemented, modified, or 
canceled by a duly executed written instrument. 
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Nothing contained in this Agreement shall create a contractual relationship with or a cause of action in favor of a 

third party against either the CLIENT or TRANSYSTEMS.   TRANSYSTEMS’ services under this Agreement are being 
performed solely for the CLIENT’S benefit, and no other party or entity shall have any claim against  TRANSYSTEMS 
because of this Agreement or the performance or nonperformance of services hereunder.  The CLIENT and 
TRANSYSTEMS agree to require a similar provision in all contracts with contractors, subcontractors, subconsultants, 
vendors and other entities involved in this Project to carry out the intent of this provision. 
 

TRANSYSTEMS shall not be required to execute any documents subsequent to the signing of this Agreement 
that in any way might, in the sole judgment of  TRANSYSTEMS, increase the TRANSYSTEMS’s contractual or legal 
obligations or risks, or adversely affect the availability or cost of its professional or general liability insurance. 
 

Section 8.4 Hazardous Materials.  Unless otherwise provided in this Agreement, TRANSYSTEMS shall 
have no responsibility for the discovery, presence, handling, removal or disposal of or exposure of persons to hazardous 
materials in any form at the Project site.  However, TRANSYSTEMS shall report to CLIENT the presence and location of 
any hazardous material which it notices or which an engineer of similar skill and experience should have noticed. 
 

Section 8.5 Attorneys Fees.  In the event that either party hereto employs an attorney to enforce any 
provision of this Agreement or to collect damages for default or breach of this Agreement, or pursue claims in litigation or 
arbitration, the prevailing party in any such action shall be entitled to recover from the other such attorneys' fees and costs 
of collection as the prevailing party may expend or incur with respect thereto.  In the event that a settlement is reached 
between the parties before a final decision in any such litigation or arbitration, then neither party shall be entitled to 
recover its attorneys fees or costs from the other and neither party shall be responsible for the other party’s attorney’s fees 
or costs, unless otherwise agreed by the parties. 
 

Section 8.6 Disputes.  In the event a dispute arises between TRANSYSTEMS and CLIENT regarding the 
application or interpretation of any provision of this Agreement, or quality of Services by TRANSYSTEMS, the aggrieved 
party shall promptly notify the other party to this Agreement of the dispute, but in no event more than 20 days after such 
dispute arises.  If the parties fail to resolve the dispute within 20 days after receipt of such notice, each party shall, within 
five days thereafter, proceed to non-binding mediation, with each party to bear its own costs and attorneys’ fees (except 
as otherwise provided in Section 8,5 above) and the parties shall share equally in the cost of the mediator.  In the event 
that the mediation is unsuccessful, the aggrieved party may elect to litigate its dispute with the other party.  All disputes 
shall be governed by the laws of the State of Kansas and the jurisdiction and venue for litigation between the parties shall 
be solely and exclusively in Montgomery County, Kansas. 
 

It is intended by the parties to this Agreement that TRANSYSTEMS’ services in connection with the Project shall 
not subject TRANSYSTEMS’ individual employees, officers or directors to any personal legal exposure for the risks 
associated with this Project.  Therefore, and notwithstanding anything to the contrary contained herein, the Client agrees 
that as the Client’s sole and exclusive remedy, any claim, demand or suit shall be directed and/or asserted only against 
TRANSYSTEMS, an interstate corporation, and not against any of  TRANSYSTEMS’ individual employees, officers or 
directors. 
 

Section 8.7 Independent Contractor. TRANSYSTEMS shall be an independent contractor with respect to 
the Services to be performed hereunder.  Neither TRANSYSTEMS, nor its independent professional associates, 
CONSULTANTS or subcontractors, nor the employees of any of the foregoing, shall be deemed to be the servants, 
employees or agents of CLIENT. 
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Section 8.8 Assignment, Subcontractors. This Agreement shall not be assignable by either party without 

the prior written consent of the other party hereto, except that it may be assigned without such consent to the successor of 
either party, or to a person, firm or corporation acquiring all or substantially all of the business assets of such party or to a 
wholly owner subsidiary of either party, but such assignment shall not relieve the assigning party of any of its obligations 
under this Agreement.  No assignment of this Agreement shall be valid until this Agreement shall have been assumed by 
the assignee.  This Agreement shall be binding upon and shall inure to the benefit of the TRANSYSTEMS’ and CLIENT’s 
respective successors and assigns. Nothing in this Section 8.9 shall prevent or be deemed to prevent TRANSYSTEMS 
from employing, contracting with or engaging independent professional associates, CONSULTANTS and other 
subcontractors to perform or assist in the performance of the Services.  
 

Section 8.9 Notices.   All notices or communications pertaining to this Agreement shall be in writing and 
shall be sufficient when mailed or delivered to the address specified below: 
 
If to CLIENT: 
  Ms. Kelly Passauer 
  Assistant City Manager 
  City of Independence                 
                
                                                                                         
 
If to TRANSYSTEMS: 
  Mr. Shawn Turner 
  Principal 
  TranSystems 
  115 S Sixth Street 
  Independence, Ks 67301                
 
:                                            
 

Nothing in this Section 8.10 shall be construed to restrict the transmission of routine communications between 
representatives of CLIENT and TRANSYSTEMS.  
 

Section 8.10 Interpretation. 
 

(a)  This Agreement shall be governed by and interpreted in accordance with the laws of Kansas. 
 

(b)  Headings and titles of sections, paragraphs and other subparts of this Agreement are for convenience of 
reference only and shall not be considered in interpreting the text of this Agreement.  Modifications or amendments to this 
Agreement must be in writing and executed by duly authorized representatives of each party. 
 

(c)  Unless specifically stated to the contrary therein, indemnities against, releases from and limitations on liability 
expressed in this Agreement shall apply even in the event of the fault, negligence or strict liability of the party indemnified 
or released or whose liability is limited and shall extend to the officers, directors, employees, agents, licensors and related 
entities of such party. 
 

(d)  In the event that any portion or all of this Agreement is held to be void or unenforceable, the parties agree to 
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negotiate in good faith to reach an equitable agreement which shall effect the intent of the parties as set forth in this 
Agreement. 
 

Section 8.11 Certificates, Guarantees And Warranties.  TRANSYSTEMS shall not be required to sign any 
documents, no matter by whom requested, that would result in TRANSYSTEMS having to certify, guarantee or warrant 
the existence of conditions whose existence TRANSYSTEMS cannot ascertain.  The Client also agrees not to make 
resolution of any dispute with TRANSYSTEMS or payment of any amount due to TRANSYSTEMS in any way contingent 
upon  TRANSYSTEMS signing any such certification. 
 

As used herein, the word “certify” shall mean an expression of  TRANSYSTEMS’ professional opinion to the best 
of its information, knowledge and belief, and does not constitute a warranty or guarantee by TRANSYSTEMS. 
 

Section 8.12 Execution of Documents.  TRANSYSTEMS shall not be required to execute any documents 
subsequent to the signing of this Agreement that in any way might, in the sole judgment of TRANSYSTEMS, increase the 
TRANSYSTEMS’ risk or the availability or cost of its professional or general liability insurance. 
 

IN WITNESS WHEREOF, the parties hereto have made and executed this Agreement as of the _______ day of 
______________ 2020. 
 
 
 
 
    City of Independence, Kansas                           TranSystems 
 
 
By:_________________________________________ By_________________________________________  
 
Printed Name:________________________________ Printed Name:________________________________
  
Title:_______________________________________ Title:________________________________________  
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EXHIBIT "A" 
 Basic Services 
Background: TranSystems previously assisted the 
City by preparing a Hydraulic and Hydrologic report for 
improvements to Whiskey Creek.  This H&H study 
identified several potential project for improvement.  
One such project is identified in the accompanying 
figure “Sycamore Street Channel Exhibit.”.  The City 
now plans to apply for an Economic Development 
Grant to fund this project.  It is understood that the 
EDA may require some changes to the proposed 
project to qualify for funding. Any changes in the 
project will require approval from the City.  The 
professional services for this project are divided into 
three parts: 1) Preliminary Engineering Report 
2) Design and 3) Construction Engineering and 
Inspection.  These are discussed in more detail in the 
following: 
 
1.Prelimiinary Engineer Report: 
A PER is required by the EDA as one of the first steps 
in the grant application process. TranSystems will 
prepare a PER in accordance with the required 
standards, as provided by the City’s Grant 
Administrator.  The PER will include a concept drawing 
and a preliminary cost estimate.  TranSystems will not 
charge fees for this PER. 
 
2. Design Services: 
Design will consist of the preparation of plans, 
specifications and contract documents.  Design will 
consist of Survey, Plan Preparation, Permitting, and 
preparation of contract documents and specifications. 
 

2.1 Survey:  A topographic survey will be 
conducted of the project area. It is assumed that the 
City has existing easements for the existing channel.  A boundary survey (1) will be prepared for the location chosen 
for detention.  If adequate existing easements do not exist for the Channel, additional survey and easement writing will 
be needed and may be completed by others as not a part of this contract, or negotiated with the City.  Negotiations for 
obtaining easements are not included as part of this contract. 

 
     2.2 Plan Preparation and Permitting:  Plans will be prepared for the proposed improvements.  It is anticipated that a  
     USACE 404 permit will be required, as well as a KDA Stream Channel modification permit.  TranSystems will assist the 
     City in obtaining these permits, as well as the local Flood Plain Development permit. Obtaining a LOMR from FEMA is  
      not included in these services.  Plans will be reviewed and approved by the City, EDA and the Union Pacific Railroad.  
      Plans will include a plan view, profiles, cross sections and details as needed. 
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2.3 Contract Documents and Specifications:  A set of contract documents and specifications will be prepared.  
It is anticipated that this will consist of a combination of City Standards and EDA standards.  This will include a 
detailed bid packet, enumerating the anticipated quantities for construction. 
 
3. Construction Related Engineering Services:  These services begin following the bidding and include 
conducting  a Pre Construction Conference.  Services also include preparation of contract documents and 
reviewing monthly pay requests. On site construction inspection is included for a construction period of 130 
consecutive calendar days. 
   

SCHEDULE "1" 
 TRANSYSTEMS’ Schedule of Rates and Expenses 
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