PROFESSIONAL SERVICES AGREEMENT

THIS Professional Services Agreement is made this __ day of January, 2015, by
and between the City of Lawrence, Kansas, a municipal corporation, and McDonald &
Associates, Inc., a Tennessee corporation.

RECITALS

A. The City of Lawrence, Kansas (“City”), a municipal corporation, wishes to engage
a consultant to review the construction and the City's infrastructure costs at
Rock Chalk Park, a sports village comprising sports facilities for the University of
Kansas and public recreation facilities for the City.

B. McDonald & Associates, Inc. (“Consultant”), a Tennessee corporation, has
experience reviewing construction projects and the cost and management of
construction projects and can determine compliance with construction contracts.

C. The City wishes to engage Consultant as an independent contractor to perform
those services described generally in the preceding paragraph and more
specifically in that document entitled “Scope of Services." (A copy of that
document is affixed hereto as Exhibit A and incorporated herein by reference).

D. The Consultant is willing and able to provide those services for which the City
wishes to engage it and agrees to perform those services in accordance with the
terms and conditions of this Professional Services Agreement, as set forth below.

TERMS

NOW, THEREFORE, in light of the mutual promises and obligations contained
herein, and in exchange for good and valuable consideration, the receipt and sufficiency
of which is hereby acknowledged by the parties, the parties agree as follows:

SECTION 1. Engagement. The City hereby engages Consultant as an independent
contractor to perform the services hereinafter described and Consultant hereby accepts
that engagement.

SECTION 2. Services.

(a) Scope of Services. Consultant shall perform those services (“Contract
Services”) specifically described in Exhibit A, which document is affixed
hereto and incorporated herein by reference as if set forth in full. The
parties may agree at any time to expand or modify the scope of the
Contract Services. Such agreement shall be in writing and shall be
attached to this Professional Services Agreement as an Addendum.
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(b)

©

(d)

©)
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SECTION 3.

@)

Subcontracting Services. Consultant reserves the right to employ
agents and subcontractors to assist Consultant in performing any of the
Contract Services under this Professional Services Agreement. Consultant
agrees that it shall be responsible for the work of any agent or
subcontractor hired by it to perform any of the Contract Services and shall
remain liable to and indemnify the City for the work of any agent or
subcontractor performed under this Professional Services Agreement.

Time of Performance. Time is of the essence. Upon execution of this
Professional Services Agreement, Consultant shall use its best efforts to
complete performance of the Contract Services no later than February 12,
2015.

Expiration. This Professional Services Agreement shall commence upon
the execution of this document and shall expire upon the completion of
the Contract Services, including the delivery of the final report as detailed
in Exhibit A, and the City's final payment to Consultant. The provisions
regarding indemnity and insurance shall survive the expiration of this
Professional Services Agreement.

Qualified Personnel. Consultant shall provide sufficient qualified
personnel to perform the Contract Services. Additionally, Consultant
agrees to provide qualified personnel to perform any inspections, to
review supporting documentation, and to prepare the final report, as
required by the Contract Services, as set forth in Exhibit A.

Performance. In performing the Contract Services, Consultant agrees to
work with the City Auditor, the City Attorney, City Staff, and third parties
to obtain all necessary information and to take all steps necessary for the
full and effective performance of the Contract Services, as set forth in
Exhibit A.

Compensation and Reimbursement of Expenses.

Compensation. Subject to the limitations established at Section 3(c),
City shall pay Consultant for the actual hours that Consultant’s
professional staff, or any agent or subcontractor hired by Consultant
under Section 2(b), spends performing the Contract Services. The parties
agree that the amounts payable to Consultant for actual work performed
shall in no way be dependent upon the nature of the conclusions reached
or the final report delivered to the City by Consultant.



(b)

©

(d)

Reimbursement for Expenses. Subject to the limitations established at
Section 3(c) and in addition to the City’'s payment of Compensation as
established at Section 3(a), the City agrees to reimburse Consultant for all
reasonable out-of-pocket expenses and related administrative expenses
incurred by Consultant in connection with the performance of the Contract
Services, including but not limited to long-distance telephone calls,
postage, messengers, mileage for transportation, other travel expenses,
and the costs of computer time.

Maximum Compensation; Reimbursement. Unless otherwise agreed
upon by the parties in writing, the maximum total amount payable to
Consultant, as Compensation under Section 3(a), shall be Twenty-five
Thousand Dollars and No Cents ($25,000.00). For the purposes of this
Professional Services Agreement, said maximum amount shall not include
reimbursement for reasonable out-of-pocket expenses under Section 3(b).

Payment Terms. Consultant shall be paid at the billable rates and fees
as set forth in the "Scope of Services," affixed hereto as Exhibit A.
Consultant shall coordinate its work so that it takes place within the City's
normal business hours, unless the parties agree otherwise in advance.

) Consultant shall invoice the City on a weekly basis. Terms shall be
net 30 days. All objections by the City to any invoice must be made
in writing to Consultant within fourteen (14) days of the date of the
invoice. If no objection to the invoice is received by Consultant
within the fourteen-day period, then the invoice shall be deemed
accepted by the City.

(i)  If the City fails to pay Consultant in accordance with the terms set
forth above, then Consultant reserves the right to: (A) suspend all
services until payment is made in full; (B) charge interest to the
City on the amount past due at the rate of 1.5% or the maximum
rate allowed by law, whichever is lesser; and (C) invoice the City
for all costs of collection, including reasonable attorney's fees.

SECTION 4. Termination of Professional Services Agreement. The parties may
terminate this Agreement at any time, for convenience or for cause, upon ten (10) days
written Notice to the other party. In the event that the City terminates the Agreement
for convenience, then it shall pay Consultant for Contract Services satisfactorily
performed by the Consultant and for all associated expenses incurred therewith prior to
the termination. Under no circumstance, in the event of termination of this Professional
Services Agreement, will the Consultant be entitled to recover anticipated profits or
consequential damages. The provisions regarding indemnity and insurance shall survive
the termination of this Professional Services Agreement.
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SECTION 5. Reports and Documents.

€))

(b)
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Property and Possession. All reports, studies, analyses, memoranda,
and related data and material, as may be developed during the
performance of the Contract Services, shall be submitted to and shall be
the exclusive property of the City, which shall have the right to use the
same for any purpose without further compensation to Consultant.
Consultant may use its own proprietary software for the purposes of
generating the data required by this Professional Services Agreement.
Consultant may retain, for its own record keeping purposes a copy of all
reports, workpapers, programs, manuals, discs, tapes, listings and other
material prepared under this Professional Services Agreement, subject to
the confidentiality restrictions of this Agreement.

Status of Documents upon Expiration or Termination. If this
Professional Service Agreement expires or is terminated for any reason,
including cause, all finished or unfinished documents prepared as part of
the Contract Services shall immediately be transmitted to the City by
Consultant, with the exception of the Consultant’s proprietary software, as
noted in Section 5(a).

Confidentiality. Consultant shall not release to any person except the
City and its authorized agents any reports or related materials prepared
for the City by the Consultant as the Contract Services. This Professional
Services Agreement, however, does not preclude Consultant from
providing any service (whether or not similar in nature to the Contract
Services hereunder) in behalf of other clients in the City of Lawrence,
Kansas, or elsewhere.

All reports and documents prepared, assembled, or compiled by
Consultant pursuant to the terms of this Professional Services Agreement
are to be considered confidential and Consultant agrees that it will not,
without the prior written consent of the City, submit or make the same
available to any individual, agency, public body, or organization other than
the City and its authorized agents, except as may otherwise herein be
provided.

SECTION 6. Compliance with Equal Opportunity Laws. Consultant agrees that it
shall comply with all provisions of the Kansas Acts Against Discrimination of 1953
(“KAAD”), and the Kansas Age Discrimination in Employment Act of 1983 (“KADEA”),
and shall not discriminate against any person, in the course of performing under this
Professional Services Agreement, because of that person’s race, religion, sex, disability,
national origin, ancestry, sexual orientation, familial status, or age.



SECTION 7. Insurance. Consultant shall secure and maintain, throughout the
duration of this Professional Services Agreement, insurance with financially sound and
reputable insurance companies in such amounts and covering such risks as is usually
carried by companies engaged in the business of professional services, which shall
include: (a) workers' compensation insurance covering Consultant's employees, as
required by law; (b) comprehensive non-owned automobile liability insurance for
combined bodily injury and property damage of $1,000,000.00; and (c) comprehensive
general liability for combined bodily injury and property damage of $1,000,000.00 per
occurrence and $2,000,000.00 aggregate.

SECTION 8. Mutual Indemnification. The City and Consultant agree to indemnify,
defend, and hold harmless to the other for any injuries to persons or property caused
by the negligent, intentional, or willful acts of its officers, agents, or employees in
connection with the performance of the Contract Services under this Professional
Services Agreement.

SECTION 9. Limitation of Liability. The City and Consultant agree and understand
that neither party shall be liable to the other for any punitive, incidental, or
consequential or indirect damages as the result of performance of the Contract Services
under this Professional Services Agreement. The City and Consultant agree that neither
party's liability to the other for any damages arising out of work performed on the
Contract Services under this Professional Services Agreement shall not exceed those
charges paid by the City to Consultant under the terms of this Agreement.

SECTION 10. Quality Assurance. Consultant warrants that its performance under
this Professional Services Agreement will be performed in a workmanlike and
professional manner by persons who have the skill and experience commensurate with
the requirements of this Agreement. Other than that, Consultant makes no
representation or warranties with respect to its performance of the Contract Services
under this Professional Services Agreement.

SECTION 11. Entire Agreement.

(a) This Professional Services Agreement, including Exhibit A, represent the
entire and integrated agreement between the City and Consultant and
supersedes all prior negotiations, representations, or agreements between
the parties, whether written or oral. This Professional Services Agreement
may be amended only by a written instrument signed by both the City and
the Consultant. Written and signed amendments shall automatically
become a part of this Professional Services Agreement and shall
supersede any inconsistent provision herein; provided, however, that any
apparent inconsistency shall be resolved, if possible, by construing the
provisions as mutually complementary and supplementary.



(b) No oral orders, objections, claims, or notices by any party to the other
shall affect or modify any of the terms or obligations set forth in this
Professional Services Agreement; and none of its provisions shall be
deemed waived or modified by reason of any act whatsoever, other than
by a definitely agreed waiver, modification, or amendment made in writing
and signed by both parties. No evidence of notice, waiver modification, or
amendment, other than evidence of such in writing, shall be introduced as
evidence at any proceeding, either legal or administrative.

SECTION 12. Assignment. This Professional Services Agreement is non-assignable by
the Consultant and any subcontractor of Consultant approved by the City in accordance
with Section 2(b).

SECTION 13. Notices. All notices, demands, or other communications, which may be
or are required to be given by any party to any other party under this Professional
Services Agreement, shall be in writing and shall be hand-delivered, mailed by first class
mail, registered or certified mail, return receipt requested, postage prepaid, or sent by
overnight express mail, postage prepaid, return receipt requested, to the following
addresses:

(a) Ifto Consultant:

McDonald & Associates, Inc.

143 Oakwell Lane

Jonesborough, Tennessee 37659-7412
Attn: Robert McDonald, President

(b)  1fto the City:

City of Lawrence, Kansas

6 East 6th Street

P. O. Box 708

Lawrence, Kansas 66044

Attn: Michael Eglinski, City Auditor

Copy to: Toni R. Wheeler, City Attorney

SECTION 14. Authorizations. Each person executing this Professional Services
Agreement in behalf of the City and Consultant hereby represents and warrants that he
or she has the authority to bind his or her respective party hereto and that all acts
requisite to confer authorization to enter into this Professional Services Agreement have
been taken and completed.



SECTION 15. Independent Contractor. In no event, while performing under this
Professional Services Agreement, shall Consultant be deemed to be acting as an
employee of the City; rather, Consultant shall be deemed to be an independent
contractor. Nothing expressed herein or implied herein shall be construed as creating
between Consultant and the City the relationships of employer and employee, principal
and agent, a partnership, or a joint venture.

SECTION 16. Conflict of Interest. Consultant is currently unaware of any conflict of
interest with any party affected by this Professional Services Agreement and agrees
that, if any conflict or potential conflict of interest should arise in the future, it will give
notice to the City immediately.

SECTION 17. Legal Action. The parties agree that the appropriate venues for any
legal actions arising out of this Professional Services Agreement are the District Court of
Douglas County, Kansas, or, if federal jurisdiction exists, the United States District Court
for the District of Kansas.

SECTION 18. Force Majeure. Neither party shall be deemed to be at default under
this Professional Services Agreement to the extent that any delay in performance
results from any cause beyond its reasonable control and without its intentional act or
negligence.

SECTION 19. Captions. The Captions of this Professional Services Agreement are for
convenience only and are not meant by the parties to define, limit, or enlarge the scope
of this Professional Services Agreement or its terms.

SECTION 20. Recitals. The recitals set forth at the beginning of this Professional
Services Agreement are adopted and incorporated herein by reference as if set forth in
full and shall be effective as if repeated verbatim.

SECTION 21. Governing Law. This Professional Services Agreement, the rights and
obligations of the parties, and any claim or dispute arising hereunder shall be construed
in accordance with the laws of the State of Kansas.

SECTION 22. Severability. In the event that any provision of this Professional
Services Agreement shall be held invalid and unenforceable, the remaining portions of
this contract shall remain valid and binding upon the parties.

[SIGNATURE PAGES FOLLOW]



IN WITNESS WHEREOF, the undersigned have caused this Professional
Services Agreement to be executed as of the date noted above.

CITY:
CITY OF LAWRENCE, KANSAS, a
municipal corporation

MIKE AMYX
Mayor
ACKNOWLEDGMENT
THE STATE OF KANSAS )
) Ss:
THE COUNTY OF DOUGLAS )
BE IT REMEMBERED, that on this day of January, 2015, before me the

undersigned, a notary public in and for the County and State aforesaid, came Mike
Amyx, as Mayor of the City of Lawrence, Kansas, who is personally known to me to be
the same person who executed this instrument in writing, and said person fully
acknowledged this instrument to be the act and deed of the aforementioned entity.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my notarial
seal, the day and year last written above.

Notary Public

My Appointment Expires:



CONSULTANT:
McDONALD & ASSOCIATES, a
Tennessee corporation

ROBERT McDONALD

President
ACKNOWLEDGMENT
THE STATE OF TENNESSEE )
) Ss:
THE COUNTY OF WASHINGTON )
BE IT REMEMBERED, that on this day of January, 2015, before me the

undersigned, a notary public in and for the County and State aforesaid, came Robert
McDonald, as President of McDonald & Associates, a Tennessee corporation, who is
personally known to me to be the same person who executed this instrument in writing,
and said person fully acknowledged this instrument to be the act and deed of the
aforementioned entity.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my notarial
seal, the day and year last written above.

Notary Public

My Appointment Expires:



