This is EXHIBIT K, consisting of 2 pages, referred to in and part
of the Agreement between Owner and Engineer for Professional
Services dated May 2, 2012.

AMENDMENT NO. 10 TO OWNER-ENGINEER AGREEMENT

PROJECT NO. 07ENS8

Background Data:

a. Effective date of OWNER-ENGINEER Agreement: May 1, 2012

b. OWNER: City of Gillette

c. ENGINEER: Burns & McDonnell Engineering Co.

d. Project: Gillette Madison Pipeline Project

Nature of Amendment: [Check those that are applicable. ]

Additional Services to be performed by ENGINEER
Modifications to Services of ENGINEER
Modifications to Responsibilities of OWNER
Modifications to Payment to ENGINEER

Modifications to Time(s) for rendering Services

ODOXOOKX

Modifications to other terms and conditions of the Agreement

Description of Modifications

XI  Attachment 1, “Modifications”

X Other attachments as listed below:
-REVISED EXHIBIT “A” AND “C” TO THE AGREEMENT

OWNER and ENGINEER hereby agree to modify the above-referenced Agreement as set forth in this agreement.
All provisions of the Agreement not modified by this or previous Amendments remain in effect. The Effective
Date of this Amendment is March 15, 2016

OWNER: ENGINEER:

City of Gillette, Wyoming Burns & McDonnéll Engineering Co.
By: By: L (N’*‘p \V% \(Q/V""‘/L
Title: Title: Vice President

Date Signed: Date Signed: 3 i Q\ 20W
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ATTACHMENT 1

This is Attachment 1, consisting of 1 Page(s), to Amendment No. 10, Dated March 15, 2016.

Modifications
X AL

X

[

A2.

A3.

A4.

AS.

A6.

ENGINEER shall perform the following Additional Services:

Please see REVISED EXHIBIT “A” AND REVISED EXHIBIT “C” OF CONSTRUCTION
PHASE AGREEMENT (attached) for detailed descriptions of the changes in services to be
performed:

1) Construction Phase Services for Contract No. 6 (Pine Ridge Tank)

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

The responsibilities of OWNER are modified as follows:

For the Additional Services or the modifications to services set forth above, OWNER shall pay
ENGINEER the following additional or modified compensation:

The following fee adjustments correspond to the service adjustments in Al above:
1) Additional Construction Phase Fee = $159,620
The schedule for rendering services is modified as follows:

1) Construction Phase Related Services — Per General Contractor completion dates contained in
Contract Documents for Contracts No. 6

Other portions of the Agreement (including previous amendments, if any) are modified as follows:
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This is EXHIBIT A, consisting of 12 pages, referred to in
and part of the Agreement between Owner and Engineer
for Professional Services dated May 1, 2012.

Engineer’s Services

Article 1 of the Agreement is amended and supplemented to include the following agreement of the parties.
Engineer shall provide Basic and Additional Services as set forth below.

PART 1 —-BASIC SERVICES
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A.1.04 Bidding or Negotiating Phase

A. After acceptance by Owner of the Bidding Documents and the most recent opinion of probable
Construction Cost as determined in the Final Design Phase, and upon written authorization by
Owner to proceed, Engineer shall perform the following services related to the Madison Pipeline
Project described in Appendix 1 of this exhibit:

1. Assist Owner in advertising for and obtaining bids or proposals for the Work and, where
applicable, maintain a record of prospective bidders to whom Bidding Documents have been

issued, organize and conduct pre-Bid conferences, ifany;-and recetve-and proecess-contractor
depesits-or-chargesforthe Bidding Doeuments:

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

3. Provide information or assistance needed by Owner in the course of any negotiations with
prospective contractors.
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4. Consult with Owner as to the acceptability of subcontractors, suppliers, and other individuals
and entities proposed by prospective contractors for those portions of the Work as to which
such acceptability is required by the Bidding Documents.

5. Perform or provide the following additional Bidding or Negotiating Phase tasks or
deliverables:

a. General Contractor Prequalification for the following construction contracts:

1) (B&M 6) Contract No. 6 — Pine Ridge Storage Tank

2) (B&M 7) Contract No. 7 — Sodium Hypochlorite Disinfection Facility

3) (B&M 2a) Contract No. 2a — Three Additional Madison Wells

4) (B&M 2b) Contract No. 2b — Well Field Pipeline, Pumps, Buildings, and Equipment
5) (B&M 8) Contract No. 8 — Blending Pipeline

6) (B&M 5) Contract No. 5 — Donkey Creek Pump Station

7) (B&M 4e) Contract No. 4e — Transmission Pipeline

6. Attend-the Bid-epening; Prepare Bid tabulation sheets, and assist Owner in evaluating Bids
or proposals and in assembling and awarding contracts for the Work.

B- The Bidding or Negotiating Phase will be considered complete upon commencement of the
Construction Phase or upon cessation of negotiations with prospective contractors {exeept-as

may-berequiredH bxhibit-1 is apartofthis-Agrcementy:
A.1.05 Construction Phase

A. Upon successful completion of the Bidding and Negotiating Phase, and upon written
authorization from Owner, Engineer shall perform the following services related to the Madison
Pipeline Project described in Appendix 1 of this exhibit:

1. General Administration of Construction Contract. Consult with Owner and act as Owner’s
representative as provided in the General Conditions. The extent and limitations of the
duties, responsibilities, and authority of Engineer as assigned in the General Conditions shall
not be modified, except as Engineer may otherwise agree in writing. All of Owner’s
instructions to Contractor will be issued through Engineer, which shall have authority to act
on behalf of Owner in dealings with Contractor to the extent provided in this Agreement and
the General Conditions except as otherwise provided in writing. Engineer will perform all
inspections, test and approvals of samples, materials, and equipment specifically required in
this Contract.

2. Resident Project Representative (RPR). Provide the services of an RPR at the Site to assist
the Engineer and to provide more extensive observation of Contractor’s work. Duties,
responsibilities, and authority of the RPR are as set forth in Exhibit D. The furnishing of
such RPR’s services will not limit, extend, or modify Engineer’s responsibilities or authority
except as expressly set forth in Exhibit D.
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Pre-Construction Conference. Participate in a Pre-Construction Conference prior to
commencement of Work at the Site.

Schedules. Receive, review, and determine the acceptability of any and all schedules that
Contractor is required to submit to Engineer, including the Progress Schedule, Schedule of
Submittals, and Schedule of Values.

Baselines and Benchmarks. As appropriate, establish baselines and benchmarks for locating
the Work which in Engineer’s judgment are necessary to enable Contractor to proceed.

Visits to Site and Observation of Construction. In connection with observations of
Contractor’s Work while it is in progress:

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

b. The purpose of Engineer’s visits to, and representation by the Resident Project
Representative, if any, at the Site, will be to enable Engineer to better carry out the duties
and responsibilities assigned to and undertaken by Engineer during the Construction
Phase, and, in addition, by the exercise of Engineer’s efforts as an experienced and
qualified design professional, to provide for Owner a greater degree of confidence that
the completed Work will conform in general to the Contract Documents and that
Contractor has implemented and maintained the integrity of the design concept of the
completed Project as a functioning whole as indicated in the Contract Documents.
Engineer shall not, during such visits or as a result of such observations of Contractor’s
Work in progress, supervise, direct, or have control over Contractor’s Work, nor shall
Engineer have authority over or responsibility for the means, methods, techniques,
sequences, or procedures of construction selected or used by Contractor, for security or
safety on the Site, for safety precautions and programs incident to Contractor’s Work,
nor for any failure of Contractor to comply with Laws and Regulations applicable to
Contractor’s furnishing and performing the Work. Accordingly, Engineer neither
guarantees the performance of any Contractor nor assumes responsibility for any
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8.

10.

11.

12.

13.

Contractor’s failure to furnish and perform the Work in accordance with the Contract
Documents.

Defective Work. Recommend to Owner that Contractor’s Work be rejected while it is in
progress if, on the basis of Engineer’s observations, Engineer believes that such Work will
not produce a completed Project that conforms generally to the Contract Documents or that
it will threaten the integrity of the design concept of the completed Project as a functioning
whole as indicated in the Contract Documents.

Clarifications and Interpretations; Field Orders. Issue necessary clarifications and
interpretations of the Contract Documents as appropriate to the orderly completion of
Contractor’s work. Such clarifications and interpretations will be consistent with the intent
of and reasonably inferable from the Contract Documents. Engineer may issue Field Orders
authorizing minor variations in the Work from the requirements of the Contract Documents.

Change Orders and Work Change Directives. Recommend Change Orders and Work
Change Directives to Owner, as appropriate, and prepare Change Orders and Work Change
Directives for Owner execution. Prior to executing a Change Order, the Engineer, on behalf
of the Owner, will submit a copy to WWDC for review and approval. The Engineer shall
not approve work outside a construction contract without an executed Change Order. The
Engineer shall promptly provide copies of all executed Change Orders, Field Orders, and
Work Directives to the Owner and WWDC.

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

Substitutes and “or-equal.” Evaluate and determine the acceptability of substitute or “or-
equal” materials and equipment proposed by Contractor, but subject to the provisions of
Paragraph A2.02.A.2 of this Exhibit A.

Inspections and Tests. Require such special inspections or tests of Contractor’s work as
deemed reasonably necessary, and receive and review all certificates of inspections, tests,
and approvals required by Laws and Regulations or the Contract Documents. Engineer’s
review of such certificates will be for the purpose of determining that the results certified
indicate compliance with the Contract Documents and will not constitute an independent
evaluation that the content or procedures of such inspections, tests, or approvals comply with
the requirements of the Contract Documents. Engineer shall be entitled to rely on the results
of such tests.
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14. Disagreements between Owner and Contractor. Render formal written decisions on all duly
submitted issues relating to the acceptability of Contractor’s work or the interpretation of the
requirements of the Contract Documents pertaining to the execution, performance, or
progress of Contractor’s Work; review each duly submitted Claim by Owner or Contractor,
and in writing either deny such Claim in whole or in part, approve such Claim, or decline to
resolve such Claim if Engineer in its discretion concludes that to do so would be
inappropriate. In rendering such decisions, Engineer shall be fair and not show partiality to
Owner or Contractor and shall not be liable in connection with any decision rendered in good
faith in such capacity.

15. Applications for Payment. Based on Engineer’s observations as an experienced and qualified
design professional and on review of Applications for Payment and accompanying
supporting documentation:

a. Determine the amounts that Engineer recommends Contractor be paid. Such
recommendations of payment will be in writing and will constitute Engineer’s
representation to Owner, based on such observations and review, that, to the best of
Engineer’s knowledge, information and belief, Contractor’s Work has progressed to the
point indicated, the quality of such Work is generally in accordance with the Contract
Documents (subject to an evaluation of the Work as a functioning whole prior to or upon
Substantial Completion, to the results of any subsequent tests called for in the Contract
Documents, and to any other qualifications stated in the recommendation), and the
conditions precedent to Contractor’s being entitled to such payment appear to have been
fulfilled in so far as it is Engineer’s responsibility to observe Contractor’s Work. In the
case of unit price work, Engineer’s recommendations of payment will include final
determinations of quantities and classifications of Contractor’s Work (subject to any
subsequent adjustments allowed by the Contract Documents).

b. By recommending any payment, Engineer shall not thereby be deemed to have
represented that observations made by Engineer to check the quality or quantity of
Contractor’s Work as it is performed and furnished have been exhaustive, extended to
every aspect of Contractor’s Work in progress, or involved detailed inspections of the
Work beyond the responsibilities specifically assigned to Engineer in this Agreement and
the Contract Documents. Neither Engineer’s review of Contractor’s Work for the
purposes of recommending payments nor Engineer’s recommendation of any payment
including final payment will impose on Engineer responsibility to supervise, direct, or
control Contractor’s Work in progress or for the means, methods, techniques, sequences,
or procedures of construction or safety precautions or programs incident thereto, or
Contractor’s compliance with Laws and Regulations applicable to Contractor’s
furnishing and performing the Work. It will also not impose responsibility on Engineer
to make any examination to ascertain how or for what purposes Contractor has used the
moneys paid on account of the Contract Price, or to determine that title to any portion of
the Work in progress, materials, or equipment has passed to Owner free and clear of any
liens, claims, security interests, or encumbrances, or that there may not be other matters
at issue between Owner and Contractor that might affect the amount that should be paid.
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16. Contractor’s Completion Documents. Receive, review, and transmit to Owner maintenance
and operating instructions, schedules, guarantees, bonds, certificates or other evidence of
insurance required by the Contract Documents, certificates of inspection, tests and approvals,
Shop Drawings, Samples and other data approved as provided under Paragraph A1.05.A.11,
and the annotated record documents which are to be assembled by Contractor in accordance
with the Contract Documents to obtain final payment. The extent of such review by Engineer
will be limited as provided in Paragraph A1.05.A.11. Engineer will review completion
documents and incorporate them into Operation and Maintenance manuals for the Owner.
Engineer will provide any operational recommendations into the Operation and Maintenance
manuals. This scope does not include comprehensive technical manuals detailing the
operation of the Owner’s systems beyond the items specifically listed above.

17. Substantial Completion. Promptly after notice from Contractor that Contractor considers the
entire Work ready for its intended use, in company with Owner and Contractor, conduct an
inspection to determine if the Work is substantially complete. If after considering any
objections of Owner, Engineer considers the Work substantially complete, Engineer shall
deliver a certificate of Substantial Completion to Owner and Contractor.

18. Additional Tasks. Perform or provide the following additional Construction Phase tasks or
deliverables: None

19. Final Notice of Acceptability of the Work. Conduct a final inspection to determine if the
completed Work of Contractor is acceptable so that Engineer may recommend, in writing,
final payment to Contractor. Accompanying the recommendation for final payment,
Engineer shall also provide a notice in the form attached hereto as Exhibit E (the “Notice of
Acceptability of Work™) that the Work is acceptable (subject to the provisions of Paragraph
A1.05.A.15.b) to the best of Engineer’s knowledge, information, and belief and based on the
extent of the services provided by Engineer under this Agreement.

20. Final Payment Notices and Advertisements. Engineer will include the requirement for
notices and advertisements for final payment in construction contract documents.

. Duration of Construction Phase. The Construction Phase will commence with the execution of
the first construction Contract for the Project or any part thereof and will terminate upon written
recommendation by Engineer for final payment to Contractors. If the Project involves more than
one prime contract as indicated in Paragraph A1.03.C, Construction Phase services may be
rendered at different times in respect to the separate contracts. Subject to the provisions of
Article 3, Engineer shall be entitled to an equitable increase in compensation if Construction-
Phase services are required after the original date for final completion of the Work as set forth in
the construction Contract.

. Limitation of Responsibilities. Engineer shall not be responsible for the acts or omissions of any
Contractor, or of any subcontractors, suppliers, or other individuals or entities performing or
furnishing any of the Work. Engineer shall not be responsible for the failure of any Contractor
to perform or furnish the Work in accordance with the Contract Documents.
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A.1.06 Post-Construction Phase

A. Upon written authorization from Owner to complete work in accordance with A2.01, Engineer,
during the Post-Construction Phase, shall:

1.

2.

Provide assistance in connection with the adjusting of Project equipment and systems.

Assist Owner in training Owner’s staff to operate and maintain Project equipment and
systems.

Assist Owner in developing procedures for control of the operation and maintenance of, and
record keeping for Project equipment and systems.

B. During the Post-Construction Phase, and included in the total fee in Appendix C, the Engineer
shall:

1.

Together with Owner, visit the Project to observe any apparent defects in the Work, assist
Owner in consultations and discussions with Contractor concerning correction of any such
defects, and make recommendations as to replacement or correction of Defective Work, if
present.

Perform or provide the following additional Post-Construction Phase tasks or deliverables:
None

In company with Owner or Owner’s representative, provide an inspection of the Project
within one month before the end of the Correction Period to ascertain whether any portion
of the Work is subject to correction.

C. The Post-Construction Phase services may commence during the Construction Phase and, if not
otherwise modified in this Exhibit A, will terminate at the end of the Construction Contract’s
correction period.

PART 2 — ADDITIONAL SERVICES

A2.01 Additional Services Requiring Owner’s Written Authorization

A. If authorized in writing by Owner, Engineer shall furnish or obtain from others Additional
Services of the types listed below.

L.

Preparation of applications and supporting documents (in addition to those furnished under
Basic Services) for private or governmental grants, loans, or advances in connection with the
Project; preparation or review of environmental assessments and impact statements; review
and evaluation of the effects on the design requirements for the Project of any such statements
and documents prepared by others; and assistance in obtaining approvals of authorities
having jurisdiction over the anticipated environmental impact of the Project.
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10.

11.

12.

Services to make measured drawings of or to investigate existing conditions or facilities, or
to verify the accuracy of drawings or other information furnished by Owner or others.

Normal changes due to Owner and WWDC comments are included in the Basic Services
scope and fee. Services resulting from significant changes in the scope, extent, or character
of the portions of the Project designed or specified by Engineer or its design requirements
including, but not limited to, significant or major scope changes due to Owner or WWDC
comments, changes in size, complexity, Owner’s schedule, character of construction, or
method of financing; and revising previously accepted studies, reports, Drawings,
Specifications, or Contract Documents when such revisions are required by changes in Laws
and Regulations enacted subsequent to the Effective Date of this Agreement or are due to
any other causes beyond Engineer’s control.

Services resulting from Owner’s request to evaluate additional Study and Report Phase

alternative solutions beyondthese-identifiedinParagraph-A-01-A4.

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

Providing renderings or models for Owner’s use.

Undertaking investigations and studies including, but not limited to, detailed consideration
of operations, maintenance, and overhead expenses; the preparation of feasibility studies,
cash flow and economic evaluations, rate schedules, and appraisals; assistance in obtaining
financing for the Project; evaluating processes available for licensing, and assisting Owner
in obtaining process licensing; detailed quantity surveys of materials, equipment, and labor;
and audits or inventories required in connection with construction performed by Owner.

Furnishing services of Engineer’s Consultant’s for other than Basic Services.

Services attributable to more prime construction contracts than specified in Exhibit A,

Appendix 1 Paragraph-A1-03-D-

Services during out-of-town travel required of Engineer other than for visits to the Site,
Owner’s office, and WWDC’s office(s).

Preparing for, coordinating with, participating in and responding to structured independent
review processes, including, but not limited to, construction management, cost estimating,
project peer review, value engineering, and constructability review requested by Owner; and
performing or furnishing services required to revise studies, reports, Drawings,
Specifications, or other Bidding Documents as a result of such review processes.

Preparing additional Bidding Documents or Contract Documents for alternate bids or prices
requested by Owner for the Work or a portion thereof.
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14. Assistance in connection with Bid protests, rebidding, or renegotiating contracts for
construction, materials, equipment, or services, except when such assistance is required by
Exhibit F.

Woetk: Engineer will cause liquidated damages clauses to be placed in the construction
contract to cover additional Engineer’s services due to Contractor’s activities beyond the
Substantial and Final Completion date(s). Any of Engineer’s additional services due to
Contractor’s activities beyond the Substantial and Final Completion date(s) that would not
be covered by liquidated damages would require written acceptance by the Owner and
concurrence by WWDC.

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

19. Pfepafa&eﬂ—eﬁeperaﬁeﬁ—&nd—m&mteﬁ&neeﬁaﬁﬂal-s—

20. Preparing to serve or serving as an Engineer or witness for Owner in any litigation,
arbitration, or other dispute resolution process related to the Project.

21. Providing more extensive services required to enable Engineer to issue notices or
certifications requested by Owner.

22. Other services performed or furnished by Engineer not otherwise provided for in this
Agreement.

A2.02 Additional Services Not Requiring Owner’s Written Authorization

A. Engineer shall advise Owner that Engineer is commencing to perform or furnish the Additional
Services of the types listed below. For such Additional Services, Engineer need not request or
obtain specific advance written authorization from Owner. Engineer shall cease performing or
furnishing such Additional Services upon receipt of written notice from Owner.

1. Services in connection with Work Change Directives and Change Orders to reflect changes
requested by Owner.
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2. Services in making revisions to Drawings and Specifications occasioned by the acceptance
of substitute materials or equipment other than “or-equal” items; and services after the award
of the Construction Contract in evaluating and determining the acceptability of a substitution
which is found to be inappropriate for the Project or an excessive number of substitutions.

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

4. Additional or extended services during construction made necessary by (1) emergencies or
acts of God endangering the Work, (2) the presence at the Site of any Constituent of Concern,
(3) Work damaged by fire or other cause during construction, (4) a significant amount of
defective, neglected, or delayed work by Contractor, (5) acceleration of the progress schedule
involving services beyond normal working hours, or (6) default by Contractor.

5. Services (other than Basic Services during the Post-Construction Phase) in connection with
any partial utilization of any part of the Work by Owner prior to Substantial Completion.

6. Evaluating an unreasonable claim or an excessive number of claims submitted by Contractor
or others in connection with the Work.

7. Services during the Construction Phase rendered after the date stated in A1.05.B, or in excess
of the times specified in A1.05.A.18.
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This is Appendix 1 to EXHIBIT A, consisting of 11 pages,
referred to in and part of the Agreement between Owner
and Engineer for Professional Services dated May 1,2012.

Scope of Services

At the conclusion of the Design Phase Services, certain phases of work were defined. Each Scope of
Services shall be as described in the following attachments to this Appendix 1.

1.
2.

3.

10.

11.

Attachment 1 — Construction Program Management Services

Attachment 2 — (B&M 3) Contract No. 3 — In-Town Pipeline Construction Phase and Post-
Construction Phase Services

Attachment 3 — (B&M 4a) Contract No. 4a— Transmission Pipeline from WyoDak to Southern Drive
Tank Construction Phase and Post-Construction Phase Services ‘

Attachment 4 — (B&M 4b, 4c, 4d, and 4f) Contract Nos. 4b, 4c, 4d, and 4f — Pine Ridge Potable
Water Pipeline; Transmission Pipeline from WyoDak to Donkey Creek Pump Station; Transmission
Pipeline from Donkey Creek Pump Station to Highway 51/D Road; and Transmission Pipeline from
STA 23 00+25 to Pme Ridge Constructmn Phase Services and Post—Constructlon Phase Serv1ces B

Attachment 5. (B&M 7 Contract No. 7 Sodlum Hypochlorite D1s1nfect1on Bidding or Negotlatmg
Phase Services, Construction Phase Services, and Post-Construction Phase Services

Attachment 6 - (B&M 2a) Contract No. 2a — Three Additional Madison Wells Bidding or
Negotiating Phase Services, Construction Phase Services, and Post-Construction Phase Services
(B&M 2b) Contract No. 2b — Well Field Pipeline, Pumps, Buildings, and Equipment Bidding or
Negotiating Phase Services, Construction Phase Services, and Post-Construction Phase Services
(B&M 8) Contract No. 8 — Blending Pipeline Bidding or Negotiating Phase Services, Construction
Phase Services, and Post-Construction Phase Services

Attachment 5 - (B&M 5) Contract No. 5 — Donkey Creek Pump Station Bidding or Negotiating
Phase Services, Construction Phase Services, and Post-Construction Phase Services

Attachment 7 - (B&M 4e) Contract No. 4e — Transmission Pipeline Construction Phase Services,
and Post-Construction Phase Services
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This is Attachment 1 to Appendix 1, consisting of 4 pages,
referred to in and part of the Agreement between Owner
and Engineer for Professional Services dated May 1, 2012.

Construction Program Management Services

Construction Program Management Services shall consist of professional services necessary to manage the
multiple phases of work for the Gillette Madison Pipeline Project. These services are designed to result in
enhanced coordination between the Owner, Engineer, WWDC, office and field personnel, contractors and
their subcontractors and manufacturers (as appropriate). The following construction contracts will be
incorporated into the Construction Program Management Services:

1. (B&M 3) Contract No. 3 — In-Town Pipeline

2. (B&M 4a) Contract No. 4a — Transmission Pipeline from WyoDak to Southern Drive Tank

3. (B&M 6) Contract No. 6 — Pine Ridge Storage Tank

4. (B&M 7) Contract No. 7 — Sodium Hypochlorite Disinfection Facility

5. (B&M 2a) Contract No. 2a — Three Additional Madison Wells

6. (B&M 2b) Contract No. 2b — Well Field Pipeline, Pumps, Buildings, and Equipment

7. (B&M 4b) Contract No. 4b — Pine Ridge Potable Water Pipeline

8. (B&M 8) Contract No. 8 — Blending Pipeline

9. (B&M 4c) Contract No. 4c — Transmission Pipeline from Donkey Creek Pump Station to WyoDak

10. (B&M 5) Contract No. 5 — Donkey Creek Pump Station

11. (B&M 4d) Contract No. 4d — Transmission Pipeline from Highway 51/D Road to Donkey Creek
Pump Station

12. (B&M 4e) Contract No. 4e — Transmission Pipeline

13. (B&M 4f) Contract No. 4f — Transmission Pipeline from Pine Ridge to STA 2300+25

The Construction Program Management Scope of Services is separated into the following work items:

e Project Controls — Management
o Schedule Development & Software Implementation
Schedule Oversight
Document Control Setup & Implementation
Document Control Oversight
Budget/Funding Setup
o Cost Control Oversight
e Project Controls — Cost & Schedule
o Scheduling
o Cost Control
e Project Controls - Document Control
o Document Control
e OneTouchPM™ Hosting & Implementation
o OneTouchPM Data Creation/Enhancements
o OneTouchPM Monthly Server Maintenance
o OneTouchPM Management

o O O O
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o OneTouchPM Software & Hardware Expense

Engineer shall use Primavera P6 Scheduling Software, Primavera and Contract Management Software; and
Engineer’s OneTouchPM™ Program Management system.

Project Controls Management shall be provided on an ongoing basis throughout the life of the Gillette
Madison Pipeline program and shall include the setup of the software tools and databases, Schedule
development and setup, Document Control implementation, budget/funding setup, and Project Controls
oversight. The Project Controls Manager shall work directly with the Owner, WWDC, and the Engineer’s
Project Manager to establish the specific project requirements for Scheduling, Document Control, and
OneTouchPM™, The Project Controls Manager shall perform the following functions during the Program:

Establish Project Schedule Requirements including reporting
Support the Development of the Project Master Integrated Schedule
Monthly review of the Project Master Integrated Schedule
Participate in Monthly Progress Review Meetings

Provide supervision of the Project Controls effort

Burns & McDonnell will perform Cost Control functions for the overall program that includes the tracking
and reporting of Budgets, Commitments (P.O.’s/Contracts), Incurred Costs (Actuals), and Forecast Costs.
The cost system will be setup to accommodate specific program requirements for separating costs by
Phase and/or Contract. The Cost Control process will include managing Budget Changes, Change Orders
to Contracts and P.O’s, Field Work Authorizations to contractor(s), Invoices/Pay Applications, and Owner
Cost Forecasting to account for potential project risks and trends.

Project Cash Flow projections will be provided by loading the budgets and commitments into the P6
Program Schedule per phase and/or contract. When contracts and P.O.’s are awarded their associated
Schedule of Values will be loaded into the P6 Schedule for time phase budget analysis and progress
reporting.

Burns & McDonnell will use Contract Management and P6 Scheduling software for cost control functions.
Costs related to Change Orders, Work Change Directives, Invoices, and any other cost commitment
information that is available to the project team will be updated daily. Typically, Cost Reporting will be
provided on a monthly basis and will be formatted to accommodate Owner requirements. Other reporting
requirements specific to the Owner can be accommodated upon request. The following is a list of Reports
that will be produced monthly from the Burns & McDonnell cost system.

Monthly Cost Reports ( Detailed & Summary)

Detailed Cost Variance Report

Cash Flow (By Project & Total Program)

Invoice Log (By Contract/PO)

Change Log (By Contract/PO)

Again, more frequent reporting or customized report forms can be provided at the Owner’s request.
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Cost & Schedule functions shall be provided by a qualified Project Controls specialist for the duration of the
program and includes, schedule development, maintenance, and analysis, budget/cost control and
forecasting, and production of monthly reports required for schedule and cost. Primavera P6 Scheduling
software for up to ten (10) Users shall be deployed and used for the following functions:

Master Integrated Schedule Development, Maintenance, & Analysis
Monthly Maintenance of the Engineer’s Schedule

Integration and Monthly Analysis of the Procurement Schedule
Monthly Integration and Analysis of the Contractor Schedules
Monthly Schedule Progress Reporting

Track Key Contract & Project Milestones

Perform Schedule Analysis of Contractor Schedules

Dollar Expenditure Timeline & Analysis

Level I, I, III Program Summary Schedules & Reports

Perform “What-if” Analysis for different Risk & Delay Scenarios
Develop, Maintain, Earned Value Metrics in the Schedule for all.
Develop and Maintain Project Budget & Cost for the Program
Review Monthly Payment Applications from Contractors

Document Control functions during construction shall be provided by one or more trained document control
specialists and the Engineer’s project team. The document control specialist shall coordinate the Document
Control efforts with all Project participants, enter documents into the document control system, and run
weekly/monthly reports by Document Type. The RPR and other engineering team members, Owner,
WWDC and Contractors will also participate in the Document Control process. Access and security to the
Document Control system shall be developed with Owner during the Pre-Construction phase. Primavera
Contract Management software for up to 25 Users shall be deployed and used for the following functions:

Document Transmittals

Contractor & Vendor Requests for Information (RFI’s)
Contractor & Vendor Submittals

Engineering Design Drawings & Specifications
Vendor Drawings, Shop/Fabrication Drawings & Samples
As-Constructed Drawings

Project Monthly Reports

Budget & Cost Reports

Contracts & P.O.s

Change Orders & Work Change Directives
Applications for Payments

Contractor Completion Documents

Meeting Minutes

Daily/Weekly Construction Field Reports

Land Acquisition Documents

Reports for all of the above
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The OneTouchPM™ scope is for hosting, implementing and maintaining the Engineer’s system. The
following items are required for hosting the OneTouchPM™ applications in an environment outside the
Owner’s I.T. infrastructure.

e Virtual Server Hosting Services & Setup — Provided by N.L.S. Engineer’s service provider that will
Setup, Host and Maintain the OneTouchPM system.
o Google Earth Software Licensing Purchase and Annual Maintenance Costs

The following OneTouchPM functions are included on a secure web environment to be used and accessed
by Owner, Engineer, and all approved team members using.

GIS Data Provided by Owner

Land Acquisition/Real Estate

Sensitive Customer Issues by Property

Environmental Restriction Areas

Design from CADD Drawings (i.e. waterline, pumps, valves, wells, & facilities)
Engineering, Procurement, Construction Status

Access Roads, Streets, and Highways

Links to Local State & National Weather Stations

Links to Documents & Drawings in Contract Manager software

*All Primavera P6, Contract Manager, and Google Earth Licenses to be provided by Engineer.

Each of the software items above requires setup and implementation specific to the Madison Pipeline
Project. Implementation includes configuring the software, setup of projects, user security profiles, and
module specific layout and formatting up to and including reporting specifications. Also included in the
implementation effort is development of project specific procedures and training documents.

Page 17 of 18 Pages
(Exhibit A — Engineer’s Services)
EJCDC E-500 Standard Form of Agreement Between Owner and Engineer for Professional Services
Copyright ©2002 National Society of Professional Engineers for EJCDC. All rights reserved.




This is Attachment 8 to Appendix 1, consisting of 1 page,
referred to in and part of the Agreement between Owner
and Engineer for Professional Services dated May 1, 2012.

(B&M 6) Contract No. 6 — Pine Ridge Storage Tank

Contract No. 6 Pine Ridge Storage Tank is generally described as the furnishing and installation of a
300,000 gallon water storage tank and associated piping and appurtenances. The tank will consists of a
steel tank with concrete foundation, roof, inlet/outlet piping, overflow piping, drain piping, piping
connections to existing Gillette Madison pipeline, tank appurtenances, electrical, instrumentation,
controls, overflow discharge structures, general site work, site restoration and all incidental items
required for a completely functioning system.

Contract #6 contains a base bid and an alternate bid. The base bid is generally described as the
furnishing and installation of a welded steel water storage tank with welded steel dome roof. The
alternate bid item is generally described as the furnishing and installation of a bolted, glass fused to
steel, water storage tank with aluminum geodesic dome roof. The base bid and the alternate bid include
inlet/outlet piping, overflow piping, drain piping, piping connections to existing Gillette Madison
pipeline, tank appurtenances, electrical, instrumentation, controls, overflow discharge structures, general
site work, site restoration, and all incidental items required for a completely functioning system.

The Engineer shall provide construction phase services for this project. The scope of services shall
generally follow A 1.05 of Exhibit A and D1.01 of Exhibit D. The construction phase services for
Contract No 6 are based on the construction timeframes described in the contract documents utilized to
bid the project and include construction administration and on-site observation as generally described
below.

Burns & McDonnell Field Engineer for 2.5 hours per week for the 39 week duration

One Burns & McDonnell RPR’s for 68 hours total for the 39 week duration.

RRP’s shall interface duties, responsibilities, and limitations of authority described in

Exhibit D with Construction Program Management Services described in Attachment 1 to

Appendix 2.

4. Construction surveying for four days. Construction surveying consists of surveying

principal components only (i.e., fittings, valves).

Pre-construction meeting will be attended by Project Manager, Field Engineer, and RPR.

6. Construction progress meetings will be attended via telephone conference by applicable
office staff (i.e., thirty six (36) meetings).

7. The Scope of Services includes four (4) special inspections and observations by the
discipline engineer.

8. Post-Construction services related to one-year warranty coordination services to evaluate
potential issues.

9. Post-Construction services include one final end-or-warranty site visit.

$ =

wn
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This is EXHIBIT C, consisting of 6 pages, referred
to in and part of the Agreement between Owner and
Engineer for Professional Services dated May 1,
2012.

Payments to Engineer for Services and Reimbursable Expenses

Article 4 of the Agreement is amended and supplemented to include the following agreement of the
parties:

ARTICLE 4 — INVOICES AND PAYMENTS

C4.01 Compensation For Basic Services — Standard Hourly Rates Plus Reimbursable Expenses
Method of Payment

A. Owner shall pay Engineer for Basic Services set forth in Exhibit As-exeept-for-serviees

& v, Cl engiw O O C1 v >

anys a follows:

1. An amount equal to the cumulative hours charged to the Project by each class of
Engineer’s employees times Standard Hourly Rates for each applicable billing class
for all services performed on the Project, plus Reimbursable Expenses and
Engineer’s Consultant’s charges, if any.

2. Engineer’s Reimbursable Expenses Schedule and Standard Hourly Rates are attached
to this Exhibit C as Appendices 1 and 2.

3. The total compensation for services under Paragraph C4.01 is estimated-to-be-$0
based on the following assumed distribution of compensation:

a. Study and Report Phase $_ 9
b. Preliminary Design Phase $ @
c. Final Design Phase $ @
d. Construction Program Management $ 1,788,991

e. Bidding or Negotiating Phase

1) (B&M 7) Contract No. 7 — Sodium Hypochlorite Disinfection Facility $
29.408

2) (B&M 2a) Contract No. 2a — Three Additional Madison Wells $ 15,582

3) (B&M 2b) Contract No. 2b — Well Field Pipeline, Pumps, Buildings, and
Equipment [$_To be established and executed by future agreement

amendment]
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4) (B&M 4b, 4c, 4d, 4f) Contract Nos. 4b, 4c, 4d, and 4f — Pine Ridge Potable
Water Pipeline; Transmission Pipeline from WyoDak to Donkey Creek
Pump Station; Transmission Pipeline from Donkey Creek Pump Station to
Highway 51/D Road; and Transmission Pipeline from STA 2300425 to Pine
Ridge $.22,957.46

5) (B&M 8) Contract No. 8 — Blending Pipeline [$ To be established and
executed by future agreement amendment]

6) (B&M 5) Contract No. 5 — Donkey Creek Pump Station $ 29.408

f.  Construction and Post-Construction Phase

1) (B&M 3) Contract No. 3 — In-Town Pipeline $757.821

2) (B&M 4a) Contract No. 4a — Transmission Pipeline from WyoDak to
Southern Drive Tank $1,420,594
a) (B&M 3, 4a) Contract Nos. 3 and 4a Amendment No. 1 $280 OOO
b) (B&M 3, 4a) Contract Nos. 3 and 4a Amendment No. 2 $53,710

. 3 and 4a Amend ent No. 3 $15() ()OO

4) 9) (B&M 5, 7) Contract No. 5— Donkey Creek Pump Station; Contract No
7 — Sodium Hypochlorite Disinfection Facility $1,566,137

5) (B&M 2a) Contract No. 2a — Three Additional Madison Wells $ 1,246,018

6) (B&M 2b) Contract No. 2b — Well Field Pipeline, Pumps, Buildings, and
Equipment [$_To be established and executed by future agreement
amendment]

7) (B&M 4b, 4c, 4d, 4f) Contract Nos. 4b, 4c, 4d, and 4f — Pine Ridge Potable
Water Pipeline; Transmission Pipeline from WyoDak to Donkey Creek
Pump Station; Transmission Pipeline from Donkey Creek Pump Station to
Highway 51/D Road; and Transmission Pipeline from STA 2300425 to Pine
Ridge $.4,700,000
a) (B&M 4b, 4c, 4d, 4f) Contract Nos. 4b, 4c, 4d, 4f Amendment No. 7 to

Construction Phase Services $52,636

8) (B&M 8) Contract No. 8 — Blending Pipeline [$_To be established and
executed by future agreement amendment]

10) (B&M 4e) Contract No. 4e¢ — Transmission Pipeline $2,471,686

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

5. The total estimated compensation for Engineer’s services included in the breakdown
by phases as noted in Paragraph C4.01.A.3 incorporates all labor, overhead, profit,
Reimbursable Expenses and Engineer’s Consultant’s charges.
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6. The amounts billed for Engineer’s services under Paragraph C4.01 will be based on
the cumulative hours charged to the Project during the billing period by each class of
Engineer’s employees times Standard Hourly Rates for each applicable billing class,
plus Reimbursable Expenses and Engineer’s Consultant’s charges.

7. The Standard Hourly Rates will remain effective for the Time of Completion for the
Preliminary and Final Design Phases. The Reimbursable Expenses Schedule will be
adjusted annually to reflect equitable changes in the compensation payable to
Engineer.
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C4.03 Compensation For Additional Services

A. Owner shall pay Engineer for Additional Services as follows:

1.

General. For services of Engineer’s employees engaged directly on the Project
pursuant to Paragraph A2.01 or A2.02 of Exhibit A of the Agreement, except for
services as a consultant or witness under Paragraph A2.01.A.20, an amount equal to
a fee determined by the method of payment for basic services in paragraph C4.01, or
a lump sum amount negotiated between the Owner and Engineer for specific
additional work tasks performed by the Engineer.

Serving as a Witness. For services performed by Engineer’s employees as
witnesses giving testimony in any litigation, arbitration, or other legal or
administrative proceeding under paragraph A2.01.A.20, at the rate of 1.5 times the
rates shown in Appendix 1 of Exhibit C per day or any portion thereof (but
compensation for time spent in preparing to testify in any such litigation,
arbitration, or proceeding will be on the basis provided in paragraph C4.03.A.1).
Compensation for Engineer’s Consultants for such services will be on the basis
provided in paragraph C4.05.

C4.04 Compensation For Reimbursable Expénses

A. Owner shall pay Engineer for all Reimbursable Expenses at the rates set forth in

B.

Appendix 1 to this Exhibit C.

Reimbursable Expenses include the following categories: transportation and subsistence
incidental thereto; obtaining bids or proposals from Contractor(s); providing and
maintaining field office facilities including furnishings and utilities; reproduction of
reports Drawings, Specifications, Bidding Documents, and similar Project-related items

in add1t10n to those requ1red under Exhlb1t A aﬁd—rﬁautheﬂ-zed—mradvaﬁee%@%er—
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D.

project support systems assoclated with telephone, fax equipment, computer equlpment
and related peripheral equipment shall be a reimbursable expense applied to the project
as a Technology and Communications Charge rate per hour of project labor.

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

The Reimbursable Expenses Schedule will be adjusted annually to reflect equitable
changes in the compensation payable to Engineer.

C4.05 Other Provisions Concerning Payment

A. Whenever Engineer is entitled to compensation for the charges of Engineer’s

C.

Consultants, those charges shall be the amounts billed by Engineer’s Consultants to
Engineer times a factor of 1.0.

Factors. The external Reimbursable Expenses and Engineer’s Consultant’s factors
include Engineer’s overhead and profit associated with Engineer’s responsibility for the
administration of such services and costs.

Estimated Compensation Amounts

Compensat10n by the Owner for Engmeer S basm Serv1ces 1dent1ﬁed in EXhlblt A -
“Engineer’s Services”, are defined under Exhibit C — “Payments to Engineer for
Services and Reimbursable Expenses”. For Additional Services outside of the Basic
Services, the Engineer shall notify the Owner and WWDC in accordance with the
Additional Services provisions in Exhibit A. The Engineer shall not exceed the
indicated Agreement amount without prior written approval from the Owner and
concurrence by WWDC. The total compensation amount indicated in the Agreement
represents the maximum contract amount that shall not be exceeded. The sum of the
Engineering monthly invoices may not exceed the compensation amount in the
Agreement, but may be less than the Agreement compensation amount. With each
monthly Engineering Application for Payment, the Engineer shall provide an up to
date summary indicating the total Engineering costs to date and the estimated
completion percentage of the design or construction services complete. Engineer
shall also provide updated summary schedule in the graphical form of Appendix 2,
Exhibit A.

2. When estimated compensation amounts have been stated herein and it subsequently
becomes apparent to Engineer that a compensation amount thus estimated will be
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exceeded, Engineer shall give Owner written notice thereof. Promptly thereafter
Owner and Engineer shall review the matter of services remaining to be performed
and compensation for such services. Owner shall either agree to such compensation
exceeding said estimated amount or Owner and Engineer shall agree to a reduction
in the remaining services to be rendered by Engineer, so that total compensation for
such services will not exceed said estimated amount when such services are
completed.

D. To the extent necessary to verify Engineer’s charges and upon Owner’s timely request,
Engineer shall make copies of such records available to Owner at cost.
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