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JEDO Board of Directors Agenda
Wednesday, July 26,2017 - 6:00 p.m.

City Council Chambers
214 SE 8" Street, 2"! Floor, Topeka, Kansas

1. CALL TO ORDER:
ROLL CALL:
ACTION ITEM: Approval of May 10, 2017, JD@® Board meeting minutes.

T Jb

ACTION ITEM: Update on the East Topcka [.carning Center and Approval of
contract between Washburn University and JEDO (GO Topeka) regarding the East
Topcka 1.carning Center (ET1.C).

5. ACTION ITEM: Approval of Project Morris Incentive Agreement.
6. ACTION ITEM: Approval of contract with Tilson Techno logy Management for

broadband consulting services.

7. DISCUSSION: 49" Strect Improvement Project Update
8. PUBLIC COMMENT:
9. ADJOURNMENT:

Note: All attachments will be included with the final agenda.

Public Comment Policy: Comment {rom members of the public shall be entertained on each actionable
agenda item and at the end of each meeting. Comment shall be limited to topics relevant to JEDO
business. Members of the public wishing to speak must notify the City Clerk before 5:00 p.m. on the date
of the meeting via email at cclerk@topeka.org or call 785-368-3940. "This requirement shall not apply to
items added during the meeting. Members of the public will be given four (4) minutes to speak and must
maintain proper decorum relating to public meetings.

Agenda: Agendas are furnished at least five (5) business days prior to each meeting and posted on the
City of Topeka web page at www.topeka.org/JEDO and the Shawnee County web page at
www.snco.us/jedo. To make arrangements for special accommodations please call 785-368-3940 or 785-
368-3941. A 48-hour advance notice is preferred.







Joint Economic Development Organization Board Minutes
May 10, 2017

City Council Chambers, 214 SE 8th Street, Topeka, Kansas, Wednesday, May 10, 2017.

The Joint Economic Development Organization (JEDO) Board Members met at 6:00 p.m. with the
following voting Board Members present: Deputy Mayor Jeff Coen, Councilmember Michelle De La
Isla and Shawnee County Commissioners Shelly Buhler, Kevin Cook and Bob Archer -5. City of
Topeka Mayor Larry Wolgast presided -1. Absent: Councilmember Tony Emerson -1.

Nonvoting Board Members Present: Councilmember Karen Hiller -

Nonvoting Board Members Absent: Councilmembers Sandra Clear, Sylvia Ortiz, Elaine Schwartz and
Richard Harmon

Commissioner Archer moved to approve the audit report. The motion seconded by Councilmember
De La Isla carried unanimously (7-0-0)

A PRESENTATION on the 2017 GO Topeka 1* Quarter Report was presented.

Matt Pivarnik, GO Topeka President, thanked JEDO Board members and community leaders for
working to find a solution in keeping the St. Francis Hospital in the community. He announced
approximately 200 Alorica employees have found new employment and new economic development
projects are in the works. He thanked GO Topeka staff members for their hard work to improve
economic development in the community.

The following staff members provided 1¥ Quarter Program highlights:

e Jackie Steele, Vice President of Business Retention and Expansion
e Molly Howey, Vice President of New Business Development and Attraction
e Glenda Washington, Vice President of Entrepreneurial and Minority Business Development
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e Karen Lane Christilies, GO Topeka Executive Director, 712 Innovations - Topeka Business
Incubator

e Barbara Stapleton, Vice President of Workforce and Education Development

A PRESENTATION on the City of Topeka and Shawnee County Project Priority List and
Project Status was presented

Jason Peek, City of Topeka Public Works Director, provided a brief update on the following projects:

Shawnee County
Kansas Expocentre Renovation Project

City of Topeka

Trafﬁcway Implovement Project No. T-701013.00 (SW 6™ Avenue - Gage to Fairlawn)

APPROVAL of a contract between GO Topeka and Mars Chocolate North America was
presented.

Jackie Steele, Vice President of Business Retention and Expansion, stated the proposal would serve as
an addendum to the original agreement between MARS and GO Topeka signed on June 27, 2011. She
reported the JEDO Board approved a funding commitment of $124,715 in association with additional
capital investment and expansion by MARS (Project Fairway) on March 29, 2017.

Brett Spangler, Mars Chocolate North America Site Director, appeared for questions and thanked
JEDO Board members and GO Topeka for their support.

Councilmember De La Isla moved to approve the agreement. The motion was seconded by
Commissioner Cook.

Commissioner Cook asked Mr. Spangler to provide a brief overview of the social contributions made
by MARS to the community.
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Brett Spangler reported MARS partners with a number of community organizations including
Harvesters, the Community Food Network and Habitat for Humanity; every MARS associate receives
eight hours of paid community volunteer service; and they encourage investment in the downtown
through annual events such as the Annual Chocolate Festival.

The motion to approve the agreement carried unanimously. (7-0-0)
APPROVAL of funding in the amount of $229,000 for Project Morris was presented.
Molly Howey, Vice President of New Business Development and Attraction, provided a project

overview and proposed incentives for Project Morris. She reported GO Topeka Board of Directors
recommended approval of the funding in the amount of $229,000 on April 24, 2017.

coming weeks; th
investment of $

AN OVERVIEW of the New Markets Tax Credits (NMTC) Program for East Topeka Learning
Center was presented.

An overview of the New Markets Tax Credits (NMTC) Program was presented by Jeff White,
Columbia Capital Management Company, LLC.

In response, JEDO Board members inquired on the following:

e [Has an alternate plan has been created in the event tax credit financing was not approved?
e If they should move forward with approval of an architect for the project and execution of an
agreement without securing tax credit financing?
e What is the anticipated amount of tax credits that will be issued?
e In reference to the anticipated amount of tax credits — how much of that amount would be
spent; what would be the net benefit; and will there be any sub-costs involved?
e What are the risks related to submitting an application for tax credits?
e If Washburn University does not remain a partner for the entire seven years would this play a
role in noncompliance of tax credit requirements?
JEDO Board Minutes
05-10-2017 (DRAFT)
12



e Would accepting the tax credits place any restrictions on the project with regards to vendors
and contractors ultimately raising the cost of the project?

Jeff White provided the following responses:

e Itis important to keep the project moving forward by making sure all essential pieces (architect
and agreement) of the project are in place because if approved, investors will want to execute
the transaction as soon as possible.

o It is anticipated they will be approved for approximately $6.7 million in tax credits.

e With an investment of $4.5 million there would be enough funds to construct the project as
currently proposed in terms of scope and size as well as sufficient funds to support the
operations subsidy for the next couple of years. A contingency amount was built into the cost
for the application process and the only sub-cost associated with the project would be a
consulting fee pald to Columbla Capital Management Company, LLC.

be selected as the final firm to provide a1ch1tect services for the proj ject.

UPDATE ON THE WASHBURN UNIVERSITY (Washburn University Technical School)
AGREEMENT was presented.

Barbara Stapleton, Vice President of Workforce and Education Development, reported legal counsel
for both the City and County have reviewed the drafted agreement and they are awaiting response from
Washburn University. She also reported the project workgroup has convened to review the agreement
summary and provide feedback as well as discuss community needs related to the project.

Councilmember Hiller stated it was her understanding the intent of the JEDO Board would be that
100% of the cost of the construction of the building would be funded through JEDO funds and tax
credits and Washburn University would cover 100% of the operating expenses.

Commissioner Archer asked if the concerns expressed by project working groups would be addressed.
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Barbara Stapleton reported the concerns would be addressed and GO Topeka will communicate with
the JEDO Board and the working groups as the process moves forward.

Councilmember Emerson moved to approve the selection of the Committee’s recommendation and
authorize the JEDO chair to execute an agreement contingent upon approval by the JEDO Board of the

joint education agreement with Washburn University. The motion was seconded by Councilmember
De La Isla.

Wendy Wells, Alonzo Harrison and Glenda Dubois spoke in support of the project.

The motion to approve the selection of the committee’s recommendation and authorize the JEDO chair
to execute an agreement contingent upon approval by the JEDO Board of the joint education
agreement with Washburn University carried unanimously. (7-0-0)

Councilmembeér Hiller stated the purpose-of the project would be'to ificrease availability of'advanced
broadband services to improve internet access for the entire Shawnee County area in the most
affordable way possible.

Commissioner Buhler expressed the importance of establishing private/public partnerships and the role
those partnerships will play as they move into the future and work to close the digital divide.

Gina Milsap stated Tilson Technology Management has extensive experience in the field and would
provide them with a plan to develop private/public partnerships and move forward.

Marty Stessman, Broadband Taskforce member, reported the demand for broadband access continues
to increase and has become a critical issue that must be addressed if they want to move into the future
as a connected community. He noted currently approximately one-fourth of the students located in
Shawnee County rural areas do not have access to broadband services.

Commissioner Archer expressed the importance of the project and the impact it will have on the
community if they want future growth supporting entrepreneurship and economic development.
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Commissioner Archer moved to approve the Broadband Task Force’s recommendation and authorize

contract negotiations. The motion seconded by Councilmember De La Isla carried unanimously.
(7-0-0)

DISCUSSION AND POSSIBLE ACTION of independent contractor was presented. (JEDO
Contract No. C-2017-01)

Mayor Wolgast referenced the proposed GO Topeka service contract and reported the language on
lines 24-25 concerning economic development and the language on lines 144-146 relating to inquires
made by JEDO Board members has been expanded.

Commissioner Archer moved to approve the agreement with GO Topeka and authorize the JEDO chair
to execute the agreement. The motion was seconded by Commissioner Cook.

handled through the bid process.

Commissioner Cook stated in time they will need to engage in the Request For Proposal (RFP) process
as it supports good business practice.

The motion to approve the agreement with GO Topeka and authorize the JEDO chair to execute the
agreement carried. Councilmember Hiller (proxy vote for Deputy Mayor Coen) voted “no.” (6-1-0)

DISCUSSION to provide an update on the 49™ Street Improvement Project was presented.

Molly Howey, Vice President of Business Development and Attraction GO Topeka, provided an
update on the 49™ Street Improvement Project. She reported the bid documents would be submitted to
the City of Topeka by the end of June 2017 and the project construction should be complete by the end
of December 2017.

PUBLIC COMMENT
JEDO Board Minutes
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Joseph Ledbetter appeared to speak under public comment. He spoke in support of the East Topeka
Learning Center and moving forward with a formal agreement with Washburn University. He stated
there seems to be community wide concern regarding lack of code compliance within the city; the need
to improve code enforcement efforts and address unfair code compliance processes because it effects
overall economic development. :

Mayor Wolgast announced it was National Economic Development week and referenced the many
economic development successes throughout the community.

No further business appearing the meeting was adjourned 8:12 p.m.
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Joint Education Agreement
By and Among
THE JOINT ECONOMIC DEVELOPMENT ORGANIZATION OF TOPEKA AND
SHAWNEE COUNTY, KANSAS,
GROWTH ORGANIZATION OF TOPEKA/SHAWNEE COUNTY, INC. AND

WASHBURN UNIVERSITY
This AGREEMENT (“Agreement”) is made and entered into effective the day
of , 2017, by and among the Joint Economic Development Organization of Topeka and

Shawnee County, Kansas, hereinafter referred to as "JEDO", Growth Organization of
Topeka/Shawnee County, Inc., hereinafter referred to as “GO TOPEKA” and Washburn Institute
of Technology through Washburn University, hereinafter referred to as "WASHBURN TECH"'
(collectively the “Parties” and each individually a “Party”).

WHEREAS, JEDO owns the real estate and improvements formerly known as the
Menninger Army Reserve armory located at 2014 SE Washington, Topeka, Shawnee County,
Kansas, to be known as the East Topeka Learning Center and referred to herein as the “ETLC”;
and

WHEREAS, JEDO and its economic development contractor, GO TOPEKA, desire to
implement an adult education facility within such ETLC; and

WHEREAS, GO TOPEKA is amenable to providing WASHBURN TECH with
incentives in the amount of up to $1,500,000 over three academic years for purposes of
reimbursing WASHBURN TECH for the costs of providing education, training and related
services at the ETLC; and

WHEREAS, WASHBURN TECH desires to support JEDO and GO TOPEKA by
providing educational classes and services at the ETLC as more specifically set forth herein.

NOW, THEREFORE, IN CONSIDERATION OF THE FOLLOWING MUTUAL
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TERMS AND COVENANTS, IT IS HEREBY AGREED AMONG THE ABOVE PARTIES:
POSSESSION OF ETLC

Section 1. ETLC. JEDO hereby leases to WASHBURN TECH, and WASHBURN
TECH hereby leases from JEDO, the ETLC.

Section 2. TERM. The initial term of this lease and Agreement shall commence on
July 1, 2018, or on the date WASHBURN TECH takes occupancy, whichever date is later, and
terminate on June 30, 2028. The parties shall meet no later than June 30, 2027 to discuss
renewal of this Agreement.

Section2.1  CASH BASIS LAW. Notwithstanding Section 2, the parties

acknowledge that Washburn University is subject to the Cash Basis Law, K.S.A. 10-1101

et seq. and, as such, cannot create an indebtedness that will extend beyond a current

budget year.

Section 3. BASE RENT. For the use and occupancy of the ETLC, WASHBURN
TECH agrees to pay JEDO, its successors and assigns, base rent of One Dollar ($1.00) per year.
Base rent and all other sums (whether designated additional rent or otherwise, all of which is
hereinafter referred to "Rent") payable to JEDO under this lease and delivered to JEDO at the
address in Section 31 or at such other place as JEDO shall notify WASHBURN TECH in
writing.

Section 4. ADDITIONAL RENT. In addition to the base rent provided in paragraph
3, WASHBURN TECH shall pay to JEDO the following items as additional rent:

(a) REAL ESTATE TAXES. As Washburn Tech is exempt from paying
property taxes pursuant to K.S.A. Section 79-201, Washburn Tech will not be responsible

for any real estate taxes that may be assessed against the property.
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(b) INSURANCE PREMIUMS. JEDO shall at all times during the term of
this lease and any renewals thereof, maintain in effect a policy or policies of property
insurance coverage on a special form written by an insurance company authorized to do
business within the State of Kansas, in an amount equal to and not less than eighty
percent (80%) of the replacement cost of the original building, and to furnish
WASHBURN TECH proof thereof. Such policy of insurance shall provide protection
against the losses so insured against for the benefit of JEDO and WASHBURN TECH as
their interest may appear under the terms of this lease, and shall contain the provision or
endorsement required by Section 8. WASHBURN TECH agrees to pay to JEDO, within
twenty (20) days of demand, the premium(s) of such insurance for each year during the
lease term and any renewals thereof; provided, however, for those fractional years at the
commencement and termination of the lease, WASHBURN TECH shall only be
responsible to pay a proportionate share of such premium based on the number of months
of occupancy. Upon receipt of premium statements for any given year, JEDO shall
compute the share of such statement due from WASHBURN TECH and a summary shall
be furnished to WASHBURN TECH reflecting the actual amount of premium due from
WASHBURN TECH. JEDO shall furnish to WASHBURN TECH, within thirty (30)
days of receipt, copies of any and all such premium statements, as well as a certificate of
insurance evidencing such coverage.

Section 5. OWNERSHIP. JEDO covenants that it has good title to the ETLC and
that WASHBURN TECH, upon paying the rentals herein reserved and observing, performing
and keeping all the covenants and agreements herein specified, shall and may lawfully and

peacefully have, hold, use, occupy, possess and enjoy the leased ETLC throughout the term of
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this lease, and any renewals thereof.

Section 6. PERSONAL PROPERTY TAXES. As Washburn Tech is exempt from
paying property taxes pursuant to K.S.A. Section 79-201, Washburn Tech will not be responsible
for any personal property taxes that may be assessed against its property.

Section 7. LIABILITY INSURANCE. WASHBURN TECH agrees to maintain, at
its own expense, during the term of this lease and any renewals thereof, a comprehensive policy
of public liability and property damage insurance written by an insurance company authorized to
do business in the State of Kansas, which names JEDO, GO TOPEKA and WASHBURN TECH
as additional insureds. WASHBURN TECH shall deliver to JEDO and GO TOPEKA, prior to
right of entry, copies of such policies or certificates evidencing the existence of such insurance
and amounts of such insurance with loss payable clauses satisfactory to JEDO. Such policy shall
provide coverage in an amount not less than One Million Dollars ($1,000,000) single limit
combined bodily injury and property damage for each occurrence and Two Million Dollars
($2,000,000) aggregate, to cover all situations where any person or persons claims personal
injury, death or property damage in or upon the leased ETLC. The limit of any such insurance
shall not, however, limit the liability of WASHBURN TECH hereunder. All such policies shall
be written as primary policies not contributing with and not in excess of coverage which JEDO
or GO TOPEKA may carry.

Section 8. SUBROGATION. Each party hereby waives and releases any and all
claims, demands, and causes of action which such party might otherwise have against the other
parties for damage to or loss of the building and other improvements on the leased ETLC, or any
other contents and leasehold improvements therein belonging to WASHBURN TECH, and

arising from perils ordinarily insured against under standard fire and extended coverage
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insurance policies issued in the State of Kansas, whether such damage or loss is occasioned by
the negligence of the parties, their agents, servants or employees, or otherwise; that all policies
of insurance written to insure such buildings, improvements, and contents against such perils
shall contain a proper provision, by endorsement, or otherwise, whereby the insurance carriers
issuing the same shall acknowledge that the insured has so waived and released its recovery
against the other party hereto and shall waive the right of subrogation which such carrief might
otherwise have had against such other party, all without impairment or invalidation of such
insurance.

Section 9. ENTRY. JEDO and GO TOPEKA shall have the right to enter the ETLC
during normal business hours, or during an emergency, for the purpose of inspecting the same or
for the purpose of doing anything that may be required under this lease, or for the purpose of
performing duties required by WASHBURN TECH by this lease but which WASHBURN
TECH has failed to perform.

Section 10.  MAINTENANCE AND REPAIRS. WASHBURN TECH shall, at its sole
cost and expense, keep, repair, replace and maintain in good order, condition and repair
(including any such replacement and restoration as is required for that purpose) the ETLC and
every part thereof and any and all appurtenances thereto constructed or installed by
WASHBURN TECH, wherever located, including, but without limitation, the exterior and
interior portion of all doors, door checks, windows, plate glass, WASHBURN TECH's signs,
storefront, all plumbing and sewage facilities within the ETLC including free flow up to the
main sewer line, fixtures, the heating and air conditioning systems, including the regular
replacement of heating and air conditioning filters, electrical systems (whether or not located in

the ETLC), sprinkler system, walls, floors, and ceilings, meters, the foundation, exterior walls
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and roof of the building in which the ETLC are located, main utility lines and the structural
portions of the ETLC, all WASHBURN TECH's improvements and installations made by
WASHBURN TECH under the terms of this lease and any repairs required to be made in the
ETLC due to burglary of the ETLC or other illegal entry into the ETLC or any damage to the
ETLC caused by a strike involving WASHBURN TECH or its employees. WASHBURN TECH
shall keep the interior of the ETLC clean and free from rubbish and dirt of all kinds, and shall
keep sidewalks and service areas clean and free of rubbish, snow and ice. WASHBURN TECH
further agrees to keep the ETLC clear and free from rodents, bugs, and vermin.

If WASHBURN TECH shall fail to comply with any of the foregoing requirements, then
JEDO may perform such acts and shall not be responsible to WASHBURN TECH for any loss
or damage that may accrue to WASHBURN TECH thereby, and WASHBURN TECH shall,
forthwith, on demand, pay to JEDO the cost thereof. WASHBURN TECH shall not commit
waste or permit waste to be committed on or upon the leased ETLC and, at the termination of
this lease, shall surrender and deliver the ETLC to JEDO in as good condition as the same were
at the commencement of the term hereof, usual wear and tear excepted.

Subject to the foregoing, JEDO shall be responsible for any extraordinary capital
replacement or repair costs, provided that any such replacement or repair is not due to
WASHBURN TECH’s neglect or failure to properly maintain, in which case WASHBURN
TECH shall be responsible for any such extraordinary capital replacement or repair costs.

Section 11.  ALTERATIONS OR ADDITIONS. WASHBURN TECH shall have the
right to make alterations or additions to the ETLC; provided, however, that such alterations or
additions are at the sole cost and expense of WASHBURN TECH; that such alterations or

additions be of good workmanship and material at least equal to that of the original construction
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and improvements previously made by JEDO; and that such alterations or additions neither
reduce the size and strength of the existing building nor adversely affect the market value of the
ETLC; provided further, however, that no such alterations or addition to the ETLC which cost
more than Fifty Thousand Dollars ($50,000) shall be made by WASHBURN TECH without the
written consent of JEDO. At the termination of this lease and Agreement, either all alterations
or additions to the existing building will remain and become the sole and absolute property of
JEDO, or if WASHBURN TECH chooses to remove such alterations or additions,
WASHBURN TECH shall restore the building to its original condition. If WASHBURN TECH
proposes a new program at ETLC and the new program requires a physical addition to the
existing ETLC premises, if JEDO approves of making the changes, the Parties shall discuss who
will be financially responsible for such physical addition. If no agreement can be reached, then
WASHBURN TECH will not be required to offer the new program at the ETLC.

WASHBURN TECH shall be responsible to JEDO for any loss or damage to the original
building caused by WASHBURN TECH in making alterations or additions to the original
building and WASHBURN TECH shall, forthwith, on demand, pay to JEDO the cost thereof.

Section 12.  DAMAGE OR DESTRUCTION. If; at any time during the term of this
lease, the ETLC shall be damaged by fire or other unavoidable casualty, the same shall be
repaired as speedily as possible at the expense of JEDO; provided, however, if in JEDO’s sole
discretion the damage is such that repair or rebuilding would not be advisable, JEDO may
terminate this Agreement.

Section 13.  UTILITIES. WASHBURN TECH is responsible for, and shall pay all
deposits and charges for utility services furnished to the ETLC, such as water, light, telephone,

electricity, gas and heat, together with any taxes thereon, within the time limit specified by each
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supplier of a utility service.

Section 14. CONDEMNATION. If the entire ETLC shall be taken under the right of
eminent domain by any public authority having the right of condemnation, or if such a portion of
the ETLC is so condemned as will prevent the practical use of the remainder of the ETLC for the
purposes of WASHBURN TECH, this lease, and all obligations hereunder, shall terminate on
the date title vests pursuant to such proceedings. If such taking does not prevent the practical use
of the remainder of the ETLC for the purposes of WASHBURN TECH, then this lease shall
continue in full force and effect.

Section 15. SUBLET OR ASSIGN. WASHBURN TECH shall not have the right
during the term of this lease to sublet all or a portion of the ETLC, unless approved in writing by
JEDO. No such subletting or assignment shall release WASHBURN TECH from any of the
obligations under the terms of this lease, and JEDO shall at all times have the right to look to
WASHBURN TECH for the performance of all the covenants to be performed on the part of
WASHBURN TECH.

Section 16.  SUBORDINATION. WASHBURN TECH agrees that this lease shall be
subordinate to any mortgages that now are, or may hereafter, be placed upon the ETLC;
provided, however, that the mortgagee named in such mortgages shall agree to recognize this
lease in the event of foreclosure if WASHBURN TECH is not then in default.

Section 17.  USE OF ETLC. WASHBURN TECH agrees that the ETLC shall be used
and occupied for the purposes of an educational facility and activities relating thereto as
discussed below; provided, however, the ETLC may be used for such other purposes as may be
approved by JEDO.

Section 18.  OCCUPANCY. WASHBURN TECH shall assume possession of the
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ETLC on July 1, 2018 or as soon thereafter as the contemplated renovations to the ETLC are
completed. WASHBURN TECH agrees that it will occupy the ETLC in a careful and proper
manner and not for any unlawful purposes, and that it will conform to and obey all laws,
ordinances, rules, regulations, requirements and orders of all governmental authorities or
agencies respecting the use and occupancy of the ETLC. WASHBURN TECH shall not perform
any acts or carry on any practices which may injure the building or be a nuisance or a menace to
others.

Section 19. LIENS ON THE ETLC. WASHBURN TECH shall not permit any
mechanic's lien, material liens or other lien to stand on the leased ETLC for any labor or material
furnished WASHBURN TECH in connection with work of any kind or form on such ETLC by
or at the direction of WASHBURN TECH.

Section 20. ENVIRONMENTAL HAZARDS. WASHBURN TECH agrees that any
and all Hazardous Material (as defined below) to be brought upon, or kept, or used in or about
the ETLC by WASHBURN TECH, its agents, employees, contractors, or invitees, on or after
July 1, 2018, shall be used, kept, and stored in a manner that complies with all laws, rules,
statutes, and ordinances regulating any such Hazardous Material so brought upon or used or kept
in or about the ETLC. If WASHBURN TECH breaches the obligations stated above in this
paragraph, or if the presence of Hazardous Material on or about the ETLC caused or permitted
by WASHBURN TECH results in contamination of the ETLC, or if contamination of the ETLC
or surrounding area by Hazardous Material otherwise occurs for which WASHBURN TECH is
legally liable to JEDO and/or GO TOPEKA for damage resulting therefrom, WASHBURN
TECH shall indemnify, defend, and hold JEDO and GO TOPEKA harmless from any and all

claims, judgments, damages, penalties, fines, costs, liabilities, or losses (including, without
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limitation, diminution in value of the ETLC or the building, damages for the loss or restriction
on the use of rentable or usable space or of any amenity of the ETLC, damages arising from any
adverse impact on marketing of space in the building, and sums paid in settlement of claims,
attorney's fees, consultant fees, and expert fees) that arise during or after the term of this lease,
and any renewals thereof, as a result of that contamination. This indemnification of JEDO and
GO TOPEKA by WASHBURN TECH includes, without limitation, costs incurred in connection
with any investigation of site conditions or any cleanup, remedial, removal, or restoration work
required by any federal, state, or local governmental agency or political subdivision because of
Hazardous Material which became present in the soil or ground water on, under, or about the
ETLC on or after July 1, 2018. Without limiting the foregoing, if the presence of any Hazardous
Material on or about the ETLC caused or permitted by WASHBURN TECH after July 1, 2018,
results in any contamination of the ETLC or surrounding area, or causes the ETLC or
surrounding area to be in violation of any laws, rules, statutes, or ordinances, WASHBURN
TECH shall promptly take all actions at its sole expense as are necessary to return the ETLC and
surrounding area to the condition existing before the introduction of any such Hazardous
Material; provided that JEDO'S approval of those actions shall first be obtained, which approval
shall not be unreasonably withheld so long as those actions would not potentially have any
material adverse long-term or short-term effect on the ETLC or surrounding area.

Prior to taking occupancy, JEDO shall providle WASHBURN TECH with all
documentation establishing that no environmental hazards exist. WASHBURN TECH shall not
be responsible for the costs of the remediation or abatement, nor shall it be responsible for any
subsequent costs or claims resulting from such pre-existing environmental hazard and/or

remediation or abatement of said pre-existing environmental hazard.
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Additionally, JEDO will not reduce the budgeted costs of planned construction, nor the
amount of reimbursement as set out in in Section 27 below due to costs of remediation and/or
abatement of any environmental hazard, so as to impact Washburn Tech’s ability to provide the
proposed educational programming and administrative services at the ETLC as set out in
Sections 21 ef seq. below. As used herein, the term "Hazardous Material" means any hazardous
or toxic substance, material, or waste which is or becomes regulated by any local government
authority, the state of Kansas, or the United States government. The term "Hazardous Material"
includes, without limitation, any material or substance which is (i) defined as a "hazardous
waste" pursuant to K.S.A. 65-3430 and amendments thereto, (ii) defined as "hazardous
substances” pursuant to K.S.A. 65-3452a and amendments thereto, (iii) defined as a "solid
waste" pursuant to K.S.A. 65-3402 and amendments thereto, (iv) designated as a "hazardous
substance" pursuant to Section 311 of the Federal Water Pollution Control Act, 33 U.S.C.
§1321, (v) defined as a "hazardous waste" pursuant to Section 1004 of the Federal Resource
Conservation and Recovery Act, 42 U.S.C. § 6901 et seq. (42 U.S.C. §6903), or (vi) defined as a
"hazardous substance" pursuant to Section 101 of the Comprehensive Environmental Response,
Compensation and Liability Act, 42 U.S.C. § 9601 et seq.

EDUCATIONAL SERVICES

Section 21.  EDUCATIONAL SERVICES. During its occupancy of the ETLC,
WASHBURN TECH at its separate cost (subject to reimbursement in Section 27) agrees to
provide educational programming that has been assessed based upon high-wage, high-demand
data from the state-wide reported analysis, and as those demands change WASHBURN TECH
shall adapt the offered programs. If any public entity offers post-secondary educational services

in the East Topeka area that are similar to educational services being offered at the ETLC and
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which impede the demand for those same educational services at ETLC, then WASHBURN
TECH may opt to modify, or if no reasonable modification is available, discontinue offering
such educational services at the ETLC.

WASHBURN TECH shall initially provide the following educational programs at the
ETLC based on expected demand: commercial truck driving with the opportunity to qualify for
a commercial driver’s license, building technology, healthcare technology, adult education and
literacy services including GED classes and testing, the “Adults Belong in College” program,
and workplace skills. Additionally, WASHBURN TECH shall provide services to support
students at the ETLC, through face-to face and/or technology interface. WASHBURN TECH
shall provide educational programs and services in a similar manner as it does at its other
location(s).

Section 22.  COMMENCEMENT AND OPERATION. The foregoing programs and
services shall commence in August 2018, and be offered throughout each year of the term of this
Agreement, providing three (3) semesters of classes annually, subject to demand for programs
and offerings.

Section 23.  PROMOTING. WASHBURN TECH, JEDO, GO TOPEKA and
community partners shall each use their best efforts to promote the programs and services at the
ETLC, and include those when relevant and appropriate in its other advelﬁsing and promotional
efforts.

Section 24.  NUMBER OF STUDENTS SERVED. The parties agree that the goal is
to serve approximately 400 students each academic year although that goal may not be achieved
right away. Additionally, the parties agree that community support (non-financial beyond the

terms of this Agreement) and referrals will be an important piece to achieving and maintaining
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this goal.

Section 25.  REPORTS. When requested by JEDO or GO TOPEKA, WASHBURN
TECH shall provide aggregated statistical data relating to the programs, including but not limited
to the number of attendees and number and types of certificates, pass/failure rates for all
programs including GEDs, and such other information that JEDO and GO TOPEKA may deem
important. This information shall not include confidential or personal information, such as the
names of students.

Section 26.  TUITION. Tuition set for programs and services at the ETLC shall be
consistent with tuition charged by WASHBURN TECH at its other location(s).

Section27. REIMBURSEMENT. For the first three academic years (July to June)
WASHBURN TECH shall send bills for its operations at the ETLC to GO TOPEKA on a
quarterly basis. GO TOPEKA will review and verify the bills in a timely manner and, upon
verification, will reimburse the same up to Five Hundred Thousand Dollars ($500,000) per
academic year, but only for the first three academic years. In no event shall the total
reimbursement by GO TOPEKA pursuant to this Agreement exceed One Million Five Hundred
Thousand Dollars ($1,500,000). These reimbursement amounts shall only be for expenditures
incurred at or through the ETLC. GO TOPEKA'’s sole obligation under this Agreement is to
make the reimbursements; provided, however, that in the event GO TOPEKA is no longer an
economic contractor for JEDO and/or is not sufficiently funded or authorized by JEDO to make
the reimbursements, JEDO or its assigns shall succeed to this obligation and GO TOPEKA shall
be released, without liability from this obligation.

Section 28. INSURANCE. WASHBURN TECH shall maintain the same types,

quality and amounts of insurance related to the ETLC programming as it maintains at its other
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campuses, and shall have all such insurance as may be required by law.
GENERAL
Section 29. REPRESENTATIONS AND WARRANTIES.
29.1 WASHBURN TECH warrants and represents that:
29.1.1 it legally exists under the laws of Kansas; and
29.1.2 it has power and authority to perform its duties under this
Agreement.
29.2  JEDO warrants and represents that:
29.2.1 it legally exists under the laws of Kansas; and
29.2.2 it has power and authority to perform its duties under this
Agreement.
Section 30.  INDEMNIFICATION.

Section 30.1 WASHBURN TECH shall promptly indemnify, defend and hold
harmless JEDO, GO TOPEKA and their respective officers, board members, employees,
agents and successors and assigns from and against any and all claims arising out of the
rendering of Services by WASHBURN TECH or any WASHBURN TECH personnel, or
this Agreement, the breach of any representation or warranty made by WASHBURN
TECH in this Agreement and/or any negligent or willful act and/or omission of |
WASHBURN TECH (collectively (“Claim” or “Claims”).

Section 30.2  The party seeking indemnity shall promptly notify WASHBURN
TECH of the existence of any third-party Claim giving rise to a claim for indemnification
under this Section 30.1 and shall give WASHBURN TECH a reasonable opportunity to

defend the same at its own expense and with its own counsel, provided that (a) the

JEDO-Washburn Tech Lease of ETLC  6/22/17 14



indemnified party shall at all times have the right to participate in such defense at its own
expense and (b) WASHBURN TECH shall not settle a Claim without the applicable
Indemnitees’ prior written approval. If, within a reasonable time after receipt of notice of
a Claim, WASHBURN TECH fails to undertake to so defend, the applicable indemnitee
shall have the right, but not the obligation, to defend and to compromise or settle
(exercising reasonable business judgment) the Claim for the account and at the risk and
expense of WASHBURN TECH. The indemnitee shall make available to WASHBURN
TECH, at the latter’s expense, such information and assistance as the latter may
reasonably request in connection with the defense of the Claim.

Section 30.3 JEDO shall promptly indemnify, defend and hold harmless
WASHBURN TECH and its respective officers, board members, employees, agents and
successors and assigns from and against any and all claims arising from conditions of the
ETLC premises related to work performed before WASHBURN TECH takes possession
of the ETLC or from subsequent repairs or replacements by JEDO pursuant to Section 10
above or from any remediation and/or abatement of any environmental hazards pursuant
to Section 20 above, (collectively “JEDO Claim” or “JEDO Claims”) to the extent any
such third-party JEDO Claims arise.

Section 30.4  WASHBURN TECH shall promptly notify JEDO of the existence
of any JEDO Claims giving rise to a claim for indemnification under Section 30.3 and
shall give JEDO a reasonable opportunity to defend the same at its own expense and with
its own counsel, provided that (a) WASHBURN TECH shall at all times have the vright to
participate in such defense at its own expense and (b) JEDO shall not settle a claim

without WASHBURN TECH’S prior written approval. If, within a reasonable time after
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receipt of notice of a JEDO Claim, JEDO fails to undertake to so defend, WASHBURN
TECH shall have the right, but not the obligation, to defend and to compromise or settle
(exercising reasonable business judgment) the claim for the account and at the risk and
expense of JEDO. WASHBURN TECH shall make available to JEDO, at the latter’s
expense, such information and assistance as the latter may reasonably request in
connection with the defense of a JEDO Claim.

Section 30.5 Notwithstanding any other provision of this Agreement the parties
acknowledge that WASHBURN TECH and JEDO’s indemnification and hold harmless
obligations are limited by and subject to the Kansas Tort Claims Act (K.S.A. 75-6101 ef
seq.).

Section 31.  NOTICES. Any notices required or given in regard to this Agreement
shall be in writing and sent by Registered or Certified Mail to the following addresses:

WASHBURN TECH:

Vice-President for Administration and Treasurer

1700 SW College Avenue

Topeka, KS 66621

JEDO:

c/o City of Topeka

City Clerk

215 S.E. 7"

Topeka, KS 66603

GO TOPEKA:

120 S.E. 6™ Avenue

Topeka, KS 66603

or to such other addresses as the parties may subsequently direct by written notice.

Section 32.  HEADINGS. The paragraph headings as to the contents of particular

paragraphs herein are inserted only for convenience and are in no way to be construed as a part
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of this Agreement or as a limitation on the scope of the particular paragraphs to which they refer.

Section 33. RELATIONSHIP. Nothing contained herein shall be deemed or
construed by the parties hereto, or by any third party, as creating the relationship of principal and
agent, partnership or joint venture between the parties hereto, or giving any party a beneficial
interest in the operations of any other party.

Section 34. DEFAULT. WASHBURN TECH covenants with JEDO that if the rent or
any part thereof is not paid when it becomes due, or if WASHBURN TECH shall violate or
neglect any covenant, agreement or stipulation herein contained on its part to be kept, performed
or observed, and any such default shall continue for thirty (30) days after written notice thereof is
given by JEDO to WASHBURN TECH, then, in addition to the other remedies or courses of
action now or hereafter provided by law, including to seek injunctive or specific performance,
JEDO may at its option terminate this Agreement, enter and take possession of the ETLC, and
remove all persons, furniture, fixtures and equipment from the ETLC at the expense of
WASHBURN TECH in order to recover at once full and exclusive possession of the ETL.C and
such entry shall not operate as a waiver or satisfaction in whole or in part of any claim or
demand arising out of or connected with any breach or violation by WASHBURN TECH of any
covenant or agreement on its part to be performed.

Section 35. FURTHER LIMITATION OF LIABILITY. Except in the case of a party’s
gross negligence or willful misconduct, no party shall be liable to another party(ies) for any
indirect, incidental, consequential, punitive, reliance or special damages, including without
limitation damages for lost profits, advantage, savings or revenues or for increased costs of
operations. The limitation of liability in the preceding sentence shall not apply to third party

claims for which a party has an indemnification obligation.
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Section 36. MISCELLANEOUS.

Section 36.1 This Agreement may be amended only in writing, duly executed
by all Parties.

Section 36.2  This Agreement shall be interpreted under the laws of the State of
Kansas. In the event any provision is found to be unenforceable or unconstitutional, all
other provisions shall remain in full force and effect.

Section 36.3  The Parties acknowledge and agree that WASHBURN TECH shall
not assign, transfer, hypothecate or otherwise encumber this Agreement and its rights
hereunder without the prior written approval of the other Parties.

Section 36.4  This Agreement shall be binding upon and inure to the benefit of
the Parties, their representatives and successors.

Section 36.5 No failure by a Party to insist on prompt performance by another
Party of its obligations hereunder shall constitute a waiver of rights under this
Agreement. Similarly, the waiver by a Party of any breach of this Agreement. shall not
operate or be construed as a waiver of any subsequent breach of that same or any other
provision.

Section 36.6  The parties shall comply with all applicable federal and state laws
prohibiting unlawful discriminatory practices.

Section 36.7 Time is of the essence in the performance of each obligation under
this Agreement.

Section 36.8  There shall be no third party beneficiaries to this Agreement, and
no entity other than JEDO, GO TOPEKA and WASHBURN TECH shall have any rights

under this Agreement.
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Section 36.9  This Agreement may be executed in counterparts, each counterpart
shall be deemed an original, and, when taken together with other signed counterparts,
shall constitute one agreement, which shall be binding upon and effective as to all Parties.
Moreover, the Agreement may be signed by faxed or electronic signature, which shall be
deemed to be an original signature.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first
above written.

JOINT ECONOMIC DEVELOPMENT ORGANIZATION
OF TOPEKA AND SHAWNEE COUNTY, KANSAS

BY:

Larry E. Wolgast, Chair

GROWTH ORGANIZATION OF TOPEKA/SHAWNEE COUNTY, INC,

BY

Matt Pivarnik, President/CEO

WASHBURN INSTITUTE of TECHNOLOGY through WASHBURN UNIVERSITY

BY

Dr. Jerry Farley
President, Washburn University
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INCENTIVE AGREEMENT

This Incentive Agreement is effective

, 20 , and 1s entered into between the

following parties:

GO TOPEKA:

GROWTH ORGANIZATION OF TOPEKA/SHAWNEE COUNTY, INC.
120 SE 6th Avenue, Suite 110

Topeka, KS 66603-3515

Phone: (785) 234-2644

FAX: (785) 234-8656

Contact Person/Title: Mathew Pivarnik, President/CEO

BUSINESS:

PROJECT MORRIS

Contact Person:

Phone:

WHEREAS, BUSINESS 1is a Kansas corporation in good standing
and qualified to do business under the laws of the State of
Kansas; and

WHEREAS, BUSINESS is contemplating moving its operations to
Topeka, Kansas, and investing approximately Two Million Dollars
($2,000,000) to acquire, renovate and equip a manufacturing

facility at , Topeka, Kansas; and



















amounts found to be improper, unauthorized or unsubstantiated.
GO TOPEKA shall have scle authority in this regard and shall
base its decision upon information submitted, including absence
of documents to substantiate expenditure.

4. Use of Funds. The funds received by BUSINESS pursuant

hereto shall be used for the purpose of employment or training
of persons to be employed in Shawnee County, Kansas.

5. Termination. If BUSINESS fails to maintain at least a

minimum of fifty (50) (new or established) Full Time Employment
Positions in Shawnee County, Kansas, after the effective date of
this Agreement until the end of the 2028, which is the last year
in which to qualify for an Employment Incentive), this Agreement
shall be deemed terminated and GO TOPEKA shall not be required
to make any further Employment Incentive payments to BUSINESS
under this Agreement.

0. Notices. Any notices required or permitted to be given
pursuant to this Agreement may be delivered in person or mailed,
certified mail, return receipt requested, to the addresses
identified above.

7. Miscellaneous. The following miscellaneous provisions

shall apply to this Agreement:

a. BUSINESS agrees to make every reasonable effort
to use Shawnee County, Kansas-based vendors for the
purchase or procurement of the machinery and equipment
contemplated herein.

b. BUSINESS agrees to make every reasonable effort

to use, 1f qualified, Shawnee County residents to fill the



new Full Time Employment Positions in Shawnee County,
Kansas.

C. BUSINESS shall provide prompt advance notice to
GO TOPEKA of any material change in BUSINESS’s ownership,
control or management, including issues of insolvency or
bankruptcy, or other material changes that could reasonably
result in a default by BUSINESS under any agreement to
which 1t is a party related to the matters set forth
herein, or a change in the Full Time Employment Positions
maintained in Shawnee County, Kansas.

d. BUSINESS agrees to participate in a public event
with GO TOPEKA in Shawnee County, Kansas, celebrating the
new business and employment expansion contemplated by this
Agreement. Such event would include general recognition of
JEDO’ s and GO TOPEKA's involvement in the project.

e. This writing contains the entire agreement
reached between the parties hereto with respect to the
subject matter hereof, and may be amended only in writing,
duly executed by all parties concerned.

f. This Agreement shall be interpreted under the
laws of the State of Kansas, with venue being solely in the
state District Court of Shawnee County, Kansas. In the
event any provision 1is found to Dbe unenforceable or
unconstitutional, all other provisions shall remain in full
force and effect.

g. Time is of the essence of this Agreement.

h. By signing this Agreement, the parties affirm

that they have the authority of their respective companies



to enter into this Agreement and bind their respective
corporations.

i. This Agreement shall bind and inure to the
benefit of the parties to this Agreement, their heirs,
legal representatives, assigneés, transferors and
successors.

J. No failure by a party to insist on prompt
performance by the other party of its obligations hereunder
shall constitute a waiver of rights under the Agreement.
Similarly, the waiver by a party of any breach of any
provision of +this Agreement shall not operate or be
construed as a waiver of any subsequent breach of that same
or any other provision.

k. This Agreement may be executed in counterparts,
each counterpart shall be deemed an original, and, when
taken together with other signed counterparts, shall
constitute one agreement, which shall be binding upon and
effective as to all parties.

1. The parties acknowledge and agree that BUSINESS
shall not assign, transfer, hypothecate or otherwise
encumber this Agreement and its rights hereunder, without
the prior written approval of GO TOPEKA.

m. Sarbanes-Oxley and similar legislation may have
application to, or affect the accounting for, this
Agreement by BUSINESS.

n. GO TOPEKA makes no representation as to the
taxability or tax effect of this Agreement and the

incentive payments hereunder.



0. GO TOPEKA’s obligations hereunder are contingent
upon approval hereof by Joint Economic Development
Organization (“JEDO”) and the continued funding of GO
TOPEKA at adequate levels through a portion of the Shawnee
County retailer’s sales tax and/or by JEDO. GO TOPEKA may
unilaterally reduce or eliminate any payments hereunder in
the event that sufficient funds are not available (taking
into account GO TOPEKA’s other obligations). GO TOPEKA will
endeavor to give BUSINESS advance notice of any reduction
of funds when practical. BUSINESS agrees and understands
that if there are not sufficient funds appropriated or
available to GO TOPEKA to continue to make any payments
hereunder (taking into account GO TOPEKA’ s other
obligations), GO TOPEKA may terminate this Agreement with
written notice of termination to BUSINESS. The reduction
or elimination of any payments, and/or termination of this
Agreement pursuant to this paragraph, shall not cause any
penalty or damages to be charged to GO TOPEKA and BUSINESS
waives and releases any rights, causes of action or claims
it may have should such insufficiency of funds occur.

. In carrying out the terms and provisions of this
agreement, BUSINESS shall not unlawfully discriminate
against any employee, applicant for employment, recipient
of service or applicant to receive or provide services
because of race, color, religion, sex, age, disability,
national origin or any other status protected by applicable

federal or state law or local ordinance.
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TOPEKA/SHAWNEE COUNTY JOINT ECONOMIC DEVELOPMENT ORGANIZATION
JEDO CONTRACT NO. C-__ -2017

AGREEMENT

THIS AGREEMENT is entered into this day of

2017, by and between the Topeka/Shawnee County Joint Economic Development
Organization, hereinafter referred to as “JEDO” and Tilson Technology Management,
hereinafter referred to as “Consultant.”

WHEREAS, JEDO desires to retain a professional consulting firm to provide
broadband consulting services; and

WHEREAS, the City of Topeka solicited requests for proposals (RFP) on behalf of
JEDO for said broadband consulting services; and

WHEREAS, Consultant submitted a proposal which JEDO has selected.

NOW, THEREFORE, IN CONSIDERATION OF THE MUTUAL COVENANTS
CONTAINED HEREIN, THE PARTIES AGREE AS FOLLOWS:

1. Services. Consultant agrees to provide broadband consulting services for
JEDO. The services shall be in conformance with the terms of this Agreement, the JEDO
Scope of Services, which is attached herein as Exhibit A and incorporated by reference
and Consultant’s Proposal which is attached herein as Exhibit B and incorporated by
reference (“the Project Proposal’). If the terms of this Agreement conflict with the term in
Exhibits A and B, the terms of this Agreement shall control.

2. Project Schedule and Timeline. Consultant shall follow the schedule and
timeline identified on Page 48 of the Project Proposal which is approximately 16 months

from the date of execution of this Agreement.
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3. Fees; Payment Schedule. JEDO will be billed by invoice for professional time
and services provided by Consultant in an amount not to exceed two hundred five
thousand two hundred fifteen dollars ($205,215.00). Consultant shall submit monthly
invoices that will be commensurate with project milestones completed within each said
monthly billing period as detailed in Exhibit C (“Pricing Proposal”) which is attached herein
and incorporated by reference. If desired by JEDO, the optional high-level fiber design and
cost estimate shall be made a part of this Agreement by an amendment agreed to in
writing by the parties in an amount not to exceed twenty eight thousand dollars
($28,000.00).

4. All invoices will be submitted to JEDO Finance Officer, Nickie Lee, City of
Topeka, 215 SE 7" Street, Topeka, KS 66603. Upon approval by the JEDO Finance
Committee, payment will be made to Consuitant.

5. Independent Contractor. Both parties shall act in their individual capacities
and not as agents, employees, partners, or associates of the other. Consultant accepts
responsibility for payment of unemployment insurance, workers’ compensation and any
taxes or payroll deductions required by law for Consultant’s employees engaged in the
project.

6. Records. Consultant agrees to preserve and make available to JEDO, upon
request, all documents and records related to this Agreement for a period of five years
from date of final execution by the parties. .

7. Modification; Choice of Law. This Agreement may be modified only by

written agreement of the parties. The Agreement shall be governed by the laws of the State
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of Kansas. Venue for any litigation will be in the district court of Shawnee County, Kansas
or the U.S. District Court for the State of Kansas in Topeka, Kansas.

8. Termination for Cause. This Agreement may be terminated by either party
upon written notice in the event of material failure by the other party to perform in
accordance with the terms of this Agreement. The non-performing party shall have ten
calendar days from the date of the termination notice to cure or submit a plan for cure
acceptable to the other party.

9. No Assignment. Neither JEDO nor Consultant shall assign any rights or
duties under this Agreement without the prior written consent of the other party. Nothing
contained herein shall prevent Consultant from employing independent consultants,
associates, or subcontractors; however, in such case, Consultant shall be responsible for
performance of the Services.

10. Indemnification. Consultant agrees to indemnify, defend, protect and hold
JEDO and its agents harmless from all claims, losses, expenses, fees including reasonable
attorney fees, costs, and judgments that may be asserted against JEDO and its agents that
result from the Consultant’s activities undertaken pursuant to this Agreement, and including
activities undertaken by Consultant's employees, subcontractors, and any other of
Consultént’s agents.

11.  Insurance. JEDO shall not be required to purchase any insurance against
loss or damage for any property or service to which this Agreement relates. Consultant
shall maintain on file with JEDO at all times during the duration of the agreement, including

renewal periods, a current, valid Certificate of Insurance that provides Commercial General

AGR/JEDO Tilson ~ 5/22/17 3



Liability, Automobile Liability and Workers’ Compensation in the following minimum
amounts:

COMMERCIAL GENERAL LIABILITY

Per Occurrence $1,000,000.00

General Aggregate $2,000,000.00

AUTOMOBILE LIABILITY

Combined Single Limit $1,000,000.00

12.  Entire Agreement; No Third Party Beneficiaries. This Agreement and its
exhibits represent the entire agreement of the parties and shall supersede all prior
negotiations, representations, or agreements; written or oral, between the parties. This
Agreement shall not be construed as providing any enforceable rights to any third party.
13.  Notices. All notices, demands, requests or other communication shall be in

writing and made by personal delivery or sent by U.S. mail, postage prepaid, or overnight
delivery, addressed as follows:
For JEDOQ:
City Clerk
City of ToEeka
215 SE 7" Street
Topeka, KS 66603
For Consultant:
Joshua Broder, CEO
Tilson Technology Management

245 Commercial Street
Portland, ME 04101

14.  Execution in Counterparts. This Agreement may be signed by faxed or

electronic signature, which shall be deemed to be an original signature. This Agreement
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may be executed in counterparts, each of which shall be deemed to be an original, and all

of which shall be deemed to constitute one and the same instrument.
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EXHIBIT A

Name: Broadband Consulting Services

Reference: Broadband Consulting Services

Description: This Request for Proposal is a courtesy bid for the Topeka/Shawnee County Joint Economic Development
Organization (JEDO). The intent is to solict competitive proposals from qualified firms to provide Broadband
Consulting Services as set forth in the scope of work.

Buyer: Jay Oyler Status: Pending award
Event Type: RFP Currency: USD
Category: PROFESSIONAL SERVICES Sub Category: OTHER
Sealed Bid: Yes . Respond To All Lines: No
Q & A Allowed: Yes Number Of Amendments: 1
Event Dates

Preview: Q & A Open: 02/10/2017 01:36:00 PM
Open: 02/10/2017 01:35:00 PM Q & A Close: 03/03/201712:00:00PM
Close: 03/08/2017 02:00:00 PM Dispute Close:

General

Disclaimer

Disclaimer. The City of Topeka attempts to maintain continuous access to the supplier portal. However, from time to time, access may be
interrupted or prevented due to maintenance, site problems, Internet problems, or problems experienced by the user due to the user’s computer
system.The City makes no warranties that the supplier portal will be uninterrupted or error-free. Regardless of the source of any problem, it is the
user’s responsibility to ensure that its bid is timely received. Because of the discrepancies inherent in timing mechanisms (e.g. cell phone,
computers, mobile devices), the bid time will be determined based upon the time indicated on the City server for the Strategic Sourcing application.
If the user does not submit its bid at or before the time indicated on the City server for the Strategic Sourcing application, the bid will be
electronically rejected by the Strategic Sourcing application as untimely.

The City shall not be liable for any direct, indirect, incidental, special, consequential or exemplary damages, including but not limited to, damages

for loss of profits, goodwill, use, data or other intangible losses resulting from: (i) the use or the inability to use the supplier portal; (ii) unauthorized
access to or alteration of the user’s transmissions or data; or (iii) any other matter relating to the supplier portal.
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Event # 1366-1: Broadband Consulting Services

Amendinents to Bids: To ensure maximum access opportunities for users, events/solicitations shall typically be posted for a minimum of ten (10)
days and no amendments shall typically be made within the last three days before the event/solicitation is due. Bidders/vendors are cautioned that
the competitive nature of their offers could be affected if their submission does not include all amendments, For this reasou bidders/vendors are
advised to revisit all solicitations to which they intend to respond three (3) days prior to the due date. It is the bidder’s/vendor’s responsibility to
check the website from time to time for updates to events/solicitations and to pick up additional addenda and information.

Standard Terms and Conditions

RFP Terms and Conditions

REQUEST FOR PROPOSAL (RFP)
STANDARD TERMS AND CONDITIONS

1. READ ALL STANDARD TERMS AND CONDITIONS, SPECIAL TERMS AND CONDITIONS AND THE SCOPE OF WORK
CAREFULLY. Failure to abide by all the conditions of this request may result in the rejection of a proposal. Inquiries about this request must be
addressed during the open question and answer period. Proposals including attachments (proposal, drawings, photographs, etc.) shall be submitted
through the City’s online bidding portal.

2. SINGLE POINT OF CONTACT: The single point of contact for all inquiries, questions or requests shall be buyer or their designee initiating this
RFP. All phone calls shall be directed to the buyer. No communication is to be had with any other City employee or JEDO member while the
bidding event is open and until a contract and/or purchase order is awarded/issued. Bidders may have contact with JEDO officials during
negotiations, contract signing or as otherwise specified in the RFP.

3. NEGOTIATED PROCUREMENT: JEDO reserves the right to negotiate this proposal. Final evaluation and award is made by the Negotiation
Committee or their designees, which consists of the following:

Joint Economic Development Organization

4. APPEARANCE BEFORE COMMITTEE: Any, all or no bidders may be required to appear before the Committee to explain their understanding
and approach to questions from the Committee concerning the proposal; or, the Committee may award to the low bidder without conducting
negotiations. The Committee reserves the right to request additional information from bidders as needed.

Bidders selected to participate in negotiations will be given an opportunity to submit a best and final offer to the Committee. Prior to the specified
cut-off time for best and final offers, bidders may submit revisions to their technical and cost proposals. Bidders are prohibited from electronically
recording these meetings. All information received prior to the cut-off time will be considered as part of the bidder’s best and final offer.

No additional revisions shall be made after the specified cut-off time unless requested by the Committee.

5. QUESTIONS/ADDENDA.: It shall be the bidder’s responsibility to monitor the City’s bidding portal for answers to questions and any addenda
issued that may alter or change the scope of the request.

Failure to notify the buyer of any conflicts or ambiguities in this request may result in items being resolved in the best interest of the JEDO. Any
and all binding modifications to this request shall be made by Addendum.

6. PRE-PROPOSAL CONFERENCE: All Pre-Proposal Conferences will be scheduled (if so noted) through the meetings section of the City’s
online bidding portal, Attendance is typically not mandatory, but is strongly encouraged. All questions shall be submitted during the open
questions period section of the City’s ouline bidding portal. At the Pre-Proposal Conference impromptu questions will be permitted and
spontaneous unofficial answers will be provided, when possible. However, bidders should clearly understand that the only official answer or
position of the JEDO will be by written amendment.

7. COST OF PREPARING PROPOSAL: The cost of developing and submitting the proposal is entirely the responsibility of the bidder. This
includes costs to determine the nature of the engagement, preparation of the proposal, submitting the proposal, negotiating the contract and other
costs associated with this request. All responses will become the property of the JEDO and are subject to the Kansas Open Records Act subsequent
to the signing of a contract, purchase order issuance or rejection of all bids/responses.

8. EVALUATION OF PROPOSALS: Award shall be made through qualification based selection in the best interest of the City as determined by
the Negotiating Committee, Consideration will focus on, but is not limited to:

* Response format as required by this request;

* Adequacy and completeness of proposal;

*» Bidder’s understanding of the project/scope of work/services;

+ Compliance with the terms and conditions of the request;

« Experience in providing like services;

* Qualified staff;

* Cost Bidders are cautioned not to inflate prices in the initial proposal as cost is a factor in determining who may receive an award or be invited to
formal negotiations.

9. ACCEPTANCE OR REJECTION: JEDO reserves the right to accept or reject any or all proposals or part of a proposal; to waive any
informalities or technicalities; clarify any ambiguities in proposals; modify criteria in the request; and unless otherwise specified, to accept any item
in a proposal.

May 16,2017 Page?2

2:46:07 PM




Event # 1366-1: Broadband Consulting Services

10. CONTRACT: The successful bidder will be required to enter into a written contract with JEDO.

11. CONTRACT DOCUMENTS: This request and any amendments and the bidder’s response and any amendments shall be incorporated into the
written contract which shall compose the complete understanding of the parties,

In the event of a conflict in terms of language among the documents, the following order shall govern:

» Written modifications to the executed contract;

» Written contract signed by the parties;

« This Request including any and all addenda, and;

« Contractor’s proposal submitted in response this Request as finalized.

12. CONTRACT FORMATION: No contract shall be considered to have been entered into by JEDO until all statutorily required signatures and
certifications have been rendered; and a written contract has been signed by the successful vendor(s).

13. OPEN RECORDS ACT: All proposals become the property of JEDO. Kansas law requires all information contained in proposals to become
open for public review (with certain exceptions available under the Act) once a contract is signed or all proposals rejected.

14, FEDERAL, STATE AND LOCAL TAXES — GOVERNMENTAL ENTITY: Unless otherwise specified, the proposal price shall include all
applicable federal, state and local taxes. The successful vendor shall pay all taxes lawfully imposed on it with respect to any product or service
delivered in accordance with this Request. JEDO is exempt from state sales or use taxes and federal excise taxes. These taxes shall not be included
in the bidder’s price quotations.

15. SUSPENSION FROM BIDDING: Any vendor who defaults on delivery as defined in this Request may, at the discretion of the Contracts &
Procurement Director, be barred from bidding or receiving an award on any subsequent Request for a period of time to be determined by the
Director.

16. INSURANCE: JEDO shall not be required to purchase any insurance against loss or damage to any personal property. The vendor shall bear the
risk of any loss or damage to any personal property.

17. CASH BASIS AND BUDGET LAWS: All contracts entered into by JEDO are subject to the State of Kansas Cash Basis and Budget laws. Any
obligation incurred as a result of the issuance of the contract or purchase order binds JEDO only to the extent that cash is available at the time
payment is required. Furthermore, any contract that extends beyond the JEDO's current fiscal year does not create an indebtedness or obligation for
the subsequent fiscal year, and JEDO reserves the right to cancel any contract until the first date of the subsequent fiscal year.

GENERAL PROVISIONS

1. TERM OF CONTRACT: The term shall be from date of execution through completion and acceptance by JEDO.

2. INSPECTION: JEDO reserves the right to reject, on arrival at destination, any items that do not conform to the specifications of this request,

3. TERMINATION FOR CAUSE: JEDO may terminate this contract, or any part of this contract, for cause under any one of the following
circumstances: '

« The Contractor fails to make delivery of goods or services as specified in this contract; or

* The Contractor fails to perform any of the provisions of this contract, or so fails to make progress as to endanger performance of this contract in
accordance with its terms.

JEDO shall provide Contractor with written notice of the conditions endangering performance. If the Contractor fails to remedy the conditions
within ten (10) days from the receipt of the notice (or such longer period as JEDO may authorize in writing) JEDO shall issue the Contractor an
order to stop work immediately. Receipt of the notice shall be presumed to have occurred within three (3) days of the date of the notice.

4, TERMINATION FOR CONVENIENCE: JEDO may terminate performance of work under this contract in whole or in part whenever, for any
reason, JEDO shall determine that the termination is in the best interest of the JEDO. In the event that JEDO elects to terminate this contract
pursuant to this provision, it shall provide the Contractor written notice at least thirty (30) days prior to the termination date. The termination shall
be effective as of the date specified in the notice. The Contractor shall continue to perform any part of the work that may not have been terminated
by the notice.

5.NOTICES: All notices, demands, requests, approvals, reports, instructions, consents or other communications (collectively “notices”) which may
be required or desired to be given by either party to the other shall be in writing and shall be made by personal delivery or sent by United States
certified mail, postage prepaid, return receipt requested or by overnight delivery, prepaid, addressed as follows:

Joint Economic Development Organization

City Attorney

City of Topeka

215 SE 7th Street

Topeka, KS 66603

or to any other persons or addresses as may be designated by notice from one party to the other.

6. RIGHTS AND REMEDIES: If this contract is terminated,JEDO, in addition to any other rights provided for in this contract, may require the
Contractor to transfer title and deliver to the City in the manner and to the extent directed, any completed materials. JEDO shall be obligated only
for those services and materials rendered and accepted prior to date of termination.

If it is determined, after notice of termination for cause, that Contractor’s failure was due to causes beyond the control of or negligence of the
Contractor, the termination shall be a termination in the best interest of JEDO. In the event of termination, the Contractor shall receive payment
pro-rated for that portion of the contract period services were provided to and/or goods were accepted by JEDO subject to any offset by JEDO for
actual damages including loss of matching funds.
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The rights and remedies of JEDO provided for in this contract shall not be exclusive and are in addition to any other rights and remedies provided
by law,

7. FORCE MAJEURE: The Contractor shall not be liable if the failure to perform this contract arises out of causes beyond the control of the
Contractor. Causes may include, but are not limited to Acts of Terrorism as defined under 6 CFR Part 25, freight embargoes, acts of nature, fires,
quarantine and strikes other than by Contractor’s employces.

8. WAIVER: Waiver of any breach of the provision in this contract shafl not be a waiver of any prior or subsequent breach. Any waiver shall be in
writing and any forbearance or indulgence in any other form or manner by JEDO shall not constitute a waiver.

9. OWNERSHIP: All data, forms, procedures, software, manuals, system descriptions and work flows developed or accumulated by the Contractor
under this contract shall be owned by JEDO. The Contractor may not release any materials without the written approval of JEDO,

10, INDEPENDENT CONTRACTOR: Both parties, in the performance of this contract, shall be acting in their individual capacity and not as
agents, employees, partners, joint venture or associates of one another. The employees or agents of one party shall not be construed to be the
employees or agents of the other party for any purpose whatsoever.

The Contractor accepts full responsibility for payment of unemployment insurance, workers compensation and social security as well as all income
tax deductions and any other taxes or payroll deductions required by law for its employees engaged in work authorized by this contract.

11. STAFF QUALIFICATIONS: The Contractor shall warrant that all persons assigned by it to the performance of this contract shall be employees
of the Contractor (or specified Subcontractor) and shall be fully qualified to perform the work required. The Contractor shall include a similar
provision in any contract with any Subcontractor selected to perform work under this contract.

TFailure of the Contractor to provide qualified staffing at the level required by the proposat specifications may result in termination of this contract
and/or damages.

12, NONDISCRIMINATION AND WORKPLACE SAFETY: The Contractor agrees to abide by all federal, state and local laws, rules and
regulations prohibiting discrimination in employment and controlling workplace safety. Any violations of applicable laws, rules and regulations
may result in termination of this contract.

13. ENVIRONMENTAL PROTECTION: The Contractor shall abide by all federal, state and local laws, rules and regulations regarding the
protection of the environment. The Contractor shall report any violations to the applicable governmental agency. A violation of applicable laws,
rule or regulations may result in termination of this contract.

14, HOLD HARMLESS: The Contractor shall indemnify JEDO against any and all claims for injury to or death of any persons; for loss or damage
to any property; and for infringement of any copyright or patent occurring in connection with or in any way incidental to or arising out of the
occupancy, use, service, operations or performance of work under this contract.

15. RETENTION OF RECORDS: Unless JEDO specifies in writing a shorter period of time, the Contractor agrees to preserve and make available
all of its books, documents, papers, records and other evidence involving transactions related to this contract for a period of five (5) years from the
date of the expiration or termination of the contract.

Matters involving litigation shall be kept for one (1) year following the termination of litigation, including all appeals, if the litigation exceeds five
(5) years.

The Contractor agrees that authorized {ederal and state representatives, including but not limited to, personnel of the using department; independent
auditors acting on behalf of JEDO and/or federal agencies shall have access to and the right to examine records during the contract period and
during the five (5) year post-contract period. Delivery of and access to the records shall be at no cost to the City.

16. FEDERAL, STATE AND LOCAL TAXES: JEDO makes no representation as the exemption from liability of any tax imposed by any
governmental entity on the Contractor,

17. MODIFICATION: This contract shall be modified only by written agreement of the parties. No alteration or variation of the terms and
conditions of the contract shall be valid unless made in writing and signed by the parties. Every amendment shall specify the date on which its
provisions shall be effective.

18. ASSIGNMENT: The Contractor shall not assign, convey, encumber, or otherwise transfer its rights or duties under this contract without the
prior written consent of JEDO which consent shall not be unreasonably withheld or delayed.

This contract shall immediately terminate in the event of its assignment, conveyance, encumbrance or other transfer by the Contractor without the
prior written consent of JEDO.,

19. THIRD PARTY BENEFICIARIES: This contract shall be construed as providing an enforceable right to any third party.

20. CAPTIONS: The captions or headings in this contract are for reference only and do not define, describe, extend, or limit the scope or intent of
this contract.

21. SEVERABILITY: If any provision of this contract is determined by a court of competent jurisdiction to be invalid or unenforceable to any
extent, the remainder of this contract shall not be affected and each provision of this contract shall be enforced to the fullest extent permitted by law.
22, GOVERNING LAW: This contract shall be governed by the laws of the State of Kansas and shall be deemed executed at Topeka, Shawnee
County, Kansas.

23, JURISDICTION: The parties shall bring any and all legal proceedings arising hereunder in the State of Kansas, District Court of Shawnee
County. The United States District Court for the State of Kansas sitting in Topeka, Shawnee County, Kansas, shall be the venue for any federal
action or proceeding arising hereunder in which JEDO is a party.

24, INTEGRATION: This contract, in its final composite form, shall represent the entire agreement between the parties and shall supersede all prior
negotiations, representations or agreements, either written or oral, between the parties relating to the subject matter hereof. This contract between
the parties shall be independent of and have no effect on any other contracts of either party.

33. CRIMINAL OR CIVIL OFFENSE OF AN INDIVIDUAL OR ENTITY THAT CONTROLS A COMPANY OR ORGANIZATION OR WILL
PERFORM WORK UNDER THIS CONTRACT: Any conviction for a criminal or civil offense that indicates a lack of business integrity or
business honesty must be disclosed. This includes (1) conviction of a criminal offense as an incident to obtaining or attempting to obtain a public or
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private contract or subcontract or in the performance of such contract or subcontract; (2) conviction under state or federal statutes of embezzlement,
theft, forgery, bribery, falsification or destruction of records, receiving stolen property; (3) conviction under state or federal antitrust statutes; and (4)
any other offense to be so serious and compelling as to affect responsibility as a JEDO contractor. For the purpose of this section, and individual or
entity shall be presumed to have control of a company or organization if the individual or entity directly or indirectly, or acting in concert with one
or more individuals or entities, owns or controls 25 percent or more of its equity, or otherwise controls its management or policies. Failure to
disclose an offense may result in disqualification of the bid or termination of the contract.

Insurance Requirements Page

INSURANCE REQUIREMENTS

WORKERS COMPENSATION: Contractor’s, when required by law must maintain in effect throughout the life of this contract, Workers
Compensation insurance to cover the contractor’s employees, in full limits as required by statute.

INSURANCE RESPONSIBILITY & LIABILITY: Notwithstanding any language to the contrary, no interpretation shall be allowed to find the City
or any of its departments, officers or employees responsible for loss or damage to persons or property as a result of the contractor’s actions.

CONTRACTOR SHALL MAINTAIN MINIMUM COVERAGE AS FOLLOWS:

Commercial General Liability:

Per Occurrence $1,000,000

General Aggregate $2,000,000

Products & Completed Operations Coverage Aggregate $2,000,000
Property Damage per occurrence $100,000

Automobile Liability
Combined Single Limit for Bodily Injury and Property Damage Aggregate $500,000

CERTIFICATES OF INSURANCE: Certificates of Insurance should be issued immediately after the Contractor received notification of award and
prior to the notice to proceed. The Contractor must not commence any work under this Contract until Purchase Orders are issued by the City of
Topeka.

NAMED INSURED: The City of Topeka shall be named as an additional insured party on the Certificate of Liability Insurance.

NOTIFICATION OF ALTERATION OR MATERIAL CHANGE OR CANELLATION: A minimum of ten (10) days written notification must be
given by an insurer or any alteration, material change, or cancellation affecting any certificates or policies of insurance as required under this
Contract, Such required notification must be sent via Registered or Certified Mail to the address below:

City of Topeka

Contracts & Procurement Division
215 SE 7th Street, Room 60
Topeka, KS 66603

Attachment

JEDO Special Provisions.doc
JEDO Broadband RFP Final 020917.docx
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~ Commodity Codes
Commodity Code Description
918 CONSULTING SERVICES

Line 1: Broadband Consulting Services

Description: Broadband Consulting Services for the Topeka/Shawnee County Joint Economic Development Organization (JEDO). Enter 1.00
in the unit price on the line response. Upload your technical proposal and then upload your pricing proposal and any other
desired supporting documentation. Be sure to select "SUBMIT" in order to submit your proposal,

Broadband Consulting Services

Commeodity 918 CONSULTING SERVICES
Code:

Quantity: 1.0000

Require No Price Breaks Allowed: No Alternate Items No
Response: Allowed:

Add On No
Charges
Allowed:
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7 SPECIAL PROVISIONS
Proposal Format: The following information shall be part of the technical proposal: Vendors are
instructed to prepare their Technical Proposal following the same sequence as this
section of the Request For Proposal.

(1) Transmittal letter which includes the following statements:

ag That the vendor is the prime contractor and identifying all subcontractors

b That the vendor is a corporation or other legal entity

c) That no attempt has been made or will be made to induce any other person or
firm to submit or not to submit a proposal

(d) That the vendor does not discriminate in employment practices with regard to

race, color, religion, age (except as provided by law), sex, marital status,
political affiliation, national origin or disability

(e) That no cost or pricing information has been included in the transmittal letter or
the Technical Proposal
() That the vendor presently has no interest, direct or indirect, which would

conflict with the performance of services under this contract and shall not
employ, in the performance of this contract, any person having a conflict

(9) That the person signing the proposal is authorized to make decisions as to
pricing quoted and has not participated, and will not participate, in any action
contrary to the above-statements;

(h) Whether there is a reasonable probability that the vendor is or will be
associated with any parent, affiliate or subsidiary organization, either formally
or informally, in supplying any service or furnishing any supplies or equipment
to the vendor which would relate to the performance of this contract. If the
statement is in the affirmative, the vendor is required to submit with the
proposal, written certification and authorization from the parent, affiliate or
subsidiary organization granting the JEDO and/or the federal government the
right to examine any directly pertinent books, documents, papers and records
involving such transactions related to the contract. Further, if at any time after
a proposal is submitted, such an association arises, the vendor will obtain a
similar certification and authorization and failure to do so will constitute grounds
for termination of the contract at the option of JEDO.

(i) That the vendor has not been retained, nor has it retained a person to solicit or
secure a JEDO contract on an agreement or understanding for a commission,
percentage, brokerage or contingent fee, except for retention of bona fide
employees or bona fide established commercial selling agencies maintained by
the vendor for the purpose of securing business. For breach of this provision,
the Committee shall have the right to reject the proposal, terminate the contract
and/or deduct from the contract price or otherwise recover the full amount of
such commission, percentage, brokerage or contingent fee or other benefit.

Vendor's Qualifications: The vendor must include a discussion of the vendor's corporation and
each subcontractor if any. The discussion shall include the following:

%ag Date established

b Ownership (public, partnership, subsidiary, etc.)

(c) Nlémtier of personnel, full and part-time, assigned to this project by function and
job title

d Data processing resources and the extent they are dedicated to other matters

eg Location of the project within the vendor's organization

f) Relationship of the project and other lines of business and

s)) Organizational chart

The contractor shall be the sole source of contact for the contract. JEDO will not subcontract any
work under the contract to any other firm and will not deal with any subcontractors. The
Contractor is totally responsible for all actions and work performed by its subcontractors. Al
terms, conditions and requirements of the contract shall apply without qualification to any services
performed or goods provided by any subcontractor.

A description of the vendor's qualifications and experience providing the requested or similar
service including resumes of personnel assigned to the project stating their education and work
experience. The vendor must be an established firm recognized for its capagcity to perform. The
vendor must be capable of mobilizing sufficient personnel to meet the deadlines specified in the
Request.




A timeline for implementing services.

Payment: To be negotiated.




REQUEST FOR PROPOSAL FOR
BROADBAND CONSULTING SERVICES

Introduction: The Topeka and Shawnee County Joint Economic Development Organization
(JEDO) is requesting responses from qualified consulting firms to assist JEDO in discovering
and implementing a plan/public-private partnership necessary to provide sufficient, reliable, and
affordable high speed broadband service delivery to the residents of Topeka and Shawnee
County. Information regarding JEDO can be found at http://www.jedoecodevo.com.

Background: The Joint Economic Development Organization is a body made up of City of
Topeka Council and Board of County Commissioners of the County of Shawnee, Kansas elected
officials who oversee the use of revenue from a countywide half-cent sales tax that county voters
approved in a ballot question election. The voting members of the board include the three
County Commissioners, the Mayor and Deputy Mayor and two city councilmembers of the City
of Topeka. The remaining city councilmembers are ex-officio non-voting members of the board.
Shawnee County, Kansas is the third largest county in the state of Kansas and is home of the
capital city, Topeka. The County encompasses five cities (Topeka, Silver Lake, Auburn,
Rossville and Willard) and twelve Townships with a population of approximately 184,000. The
Topeka Metropolitan Service Area (MSA) includes five counties total with a population in
excess 0of 230,000,

Shawnee County enjoys a central geographic location with Interstate 70, Interstate 335
(Interstate 35 only a short distance away) and Highway 75 reaching all four directions. The
Kansas River runs through the center of downtown Topeka. Kansas City International Airport is
located about an hour away. Washburn University calls Topeka home and the University of
Kansas is a short distance to the east and Kansas State University to the west. These Universities
draw young talent to Topeka to make up a diverse and highly skilled workforce. Washburn
Institute of Technology provides specialized training for the manufacturers and businesses in the
area. The community has a robust quality of life including multiple golf courses and parks,
trails, World Famous Topeka Zoo, the Topeka Performing Arts Center, and the Kansas
Expocentre.

The Intergovernmental Cooperation Council (ICC) initiated discussion on the broadband
initiative several years ago. As a result of those discussions, the City of Topeka and Shawnee
County as a single community was selected as a pilot community to address high speed
broadband service delivery by the Kansas Department of Commerce (KDOC) in August of 2014
as part of the Kansas Department of Commerce Statewide Broadband Initiative. The definition of
a single community for the purposes of this RFP is all taxing entities, anchor institutions,
businesses and citizens residing within Shawnee County. The pilot project is supported by the
KDOC final report that can be found athttps://tscpl.org/community-broadband. The KDOC final
report determined the following feasibility information necessary to support a fiber to the
premise plan:




* A Broadband Impact Potential Index of 1.39 using the economic data and analysis
tool IMPLAN as the primary economic impact modeling platform. Economic
impact study results and summary of methodology can be found in Appendix: B
of the KDOC final report.

» Feasibility for a city-wide fiber network that passes each home and business to be
deployed and maintained in Topeka using the Gigabit Broadband Model. The
Business Case Study, Key Assumptions and Inputs can be found in Appendix: C
of the KDOC Final Report.

Purpose: The purpose of this RFP is to contract with a consulting firm to assist JEDO to
formulate and execute a plan to form public-private partnerships necessary to build and operate a
fiber to the premise network within the City of Topeka, and/or to build and operate fiber to the
premise networks within the rural townships of Shawnee County and/or to build and operate a
Wireless Internet Service Provider infrastructure within the rural areas of Shawnee County.

Objective: The primary objective of a resulting plan is to:

“Address the region’s economic and community development; as well as quality of life
through improving countywide access and utilization of sufficient, reliable, and
affordable broadband infrastructure”

Plan Execution Strategy: Consulting services provided for the purpose of this RFP will be
utilized by the JEDO Board in an incremental and phased approach. Movement from phase to
phase is contingent upon successful completion of the preceding phase. The JEDO Board and/or
its designees will be the authority to determine successful completion and acceptance of each
phase. The successful respondent shall provide a not to exceed estimate for each phase. The
JEDO Board and/or its designees reserve the right at any time to remove any step within a phase
and add additional requirements and services within each phase. Removal of steps within each
phase or the addition of requirements within each phase shall be transacted through change
orders. The change order process shall be based on a mutually agreeable process and change
order documentation. Each change order shall be priced not to exceed prior to final acceptance.,
There will be no set time frame between the start and completion of each phase. While it is the
desire of the JEDO Board to strive to reach each goal as rapidly as possible, each goal is
contingent upon community acceptance, the formation of sustainable and cost effective public-
private partnerships and the discovery and identification of potential initial and on-going funding
and revenue sources. All respondents shall be willing to enter into a collaborative and contractual
partnership with JEDO.

Services: The successful respondent shall be capable of providing the following services based
on the following proposed plan execution strategy:




Phase-1 — Analysis

1.

The successful respondent shall meet with stakeholders to hold a Phase-1 kickoff
meeting.

The successful respondent shall establish subject matter expertise with all aspects of
the Topeka City & Shawnee County Local Community Technology Planning Pilot
Project KDOC final report and supporting documentation,

The successful respondent shall perform a review of the economic impact study
contained in the KDOC final report and provide an opinion to validate if the findings
within the KDOC final report are accurate and viable.

The successful respondent shall perform a review of the business case for high-speed
broadband within Topeka and Shawnee County contained in the KDOC final report
and provide an opinion to validate if the findings within the KDOC final report are
accurate and viable.

The successful respondent may need to consult with VisionTech360 and CostQuest
Associates to fulfill steps 3 and 4.

The successful respondent shall compile a consultant’s report based on findings and
opinions formulated from steps 2-4 with recommendations to include an opinion
regarding the need for a revised demand study.

The successful respondent shall meet with stakeholders to present the consultant’s
report, recommendations for moving forward, obtain stakeholder feedback, work
with stakeholders to provide decision support and to work with stakeholders to gain
consensus necessary to move to Phase-2.

The successful respondent shall create a presentation explaining the consultant’s
report and stakeholder feedback necessary to present to the JEDO Board.

The successful respondent shall meet with stakeholders to present the consultant’s
presentation for the JEDO Board and obtain stakeholder feedback regarding the
consultant’s presentation and any potential changes.

Phase-2 — Presentation

1.

The successful respondent shall meet with the JEDO Board to present an overview
and assessment of the consultant’s report to include results of the final stakeholder
meeting held during Phase-1 step 7.

The successful respondent shall meet with the JEDO Board and designees to enter
into discussion and provide decision support necessary to potentially take the
following actions:




» To arrive at a decision to prepare and submit a Request for Information (RFI)
necessary to seek out and identify public-private partners interested in
building and operating a fiber to the premise network within the City of
Topeka.

e To arrive at a decision to prepare and submit an RFI necessary to seek out and
identify public-private partners interested in building and operating a fiber to
the premise network within the rural townships of Shawnee County.

o To arrive at a decision to prepare and submit an RFI necessary to seek out and
identify public-private partners interested in building and operating a Wireless
Internet Service Provider infrastructure within the rural areas of Shawnee
County.

o To prioritize the order of each potential action.

e To establish a proposed timeline and schedule for executing each potential
action.

e To arrive at a decision to look at alternative actions necessary to meet the
objective listed on page 2 in the event there is no interest by the JEDO Board
to release an RFI or RFI’s.

Phase-3 — RFI Execution

1.

The successful respondent shall collaborate with the JEDO Board and/or designees
and legal counsel to draft the necessary RFI or RFI’s based on the direction and
decisions from Phase-2.

. The successful respondent shall present the proposed RFI or RFI’s to the JEDO Board

and/or designees and legal counsel necessary to obtain approval for public release.

. The successful respondent shall collaborate with the JEDO Board and/or designees

and legal counsel to publically issue the RFI or RFI’s.

. The successful respondent shall collaborate with the JEDO Board and/or designees

and legal counsel to coordinate the RFI process and to gather information and provide
answers to questions submitted by potential responders necessary to support accurate
RFI responses.

. The successful respondent shall collect submitted RFI or RFI’s and evaluate each RFI

for general acceptability, evaluate each respondent’s qualifications, evaluate the ability
of each respondent to deliver proposed solutions and strategies, evaluate each RFI for
feasibility of proposed sustainable public-private partnerships, evaluate each RFI for




10.

feasibility of proposed costs and evaluate each RFI for feasibility regarding proposed
initial and on-going funding,

. The successful respondent shall determine any potential outside funding opportunities

in the form of grants necessary to supplement valid RFI responses.

. The successful respondent shall create a decision matrix necessary to accurately rate

each RFI response based on consultants evaluation of general acceptability,
consultants evaluation of each respondent’s qualifications, consultants evaluation of
each respondent’s ability to deliver proposed solutions and strategies, consultants
evaluation of the feasibility of proposed sustainable public-private partnerships, the
consultants evaluation of proposed costs and funding source mechanisms and any
grant opportunities determined by consultant necessary to supplement valid RFI
responses. The resulting decision matrix will be used to provide decision support to
the JEDO Board and/or designees.

. The successful respondent shall create a report detailing consultant’s opinions

necessary to support each finding within the decision matrix and to provide a
consultant’s recommendations for moving forward.

. The successful respondent shall present the report and decision matrix to the JEDO

Board and/or designees and legal counsel.

The successful respondent shall meet with the JEDO Board, designees and legal
counsel to enter into discussion and provide decision support necessary to potentially
take the following actions:

¢ To select an RFI or RFI’s that will best meet the objective listed on page 2.

e To arrive at a decision to create an RFP or RFP’s in response to the selected
RFI or RFT’s.

e To arrive at a decision to look at alternative actions necessary to meet the
objective listed on page 2 in the event there is no interest by the JEDO Board
to move forward with issuing an RFP or RFP’s.

Phase-4 - RFP Execution

1.

2.

The successful respondent shall collaborate with the JEDO Board and/or designees
and legal counsel to draft the necessary RFP or RFP’s based on the direction and
decisions from Phase-3.

The successful respondent shall present the proposed RFP or RFP’s to the JEDO
Board and/or designees and legal counsel necessary to obtain approval for public
release.




3. The successful respondent shall collaborate with the JEDO Board and/or designees
and legal counsel to publically issue the RFP or RFP’s.

4. The successful respondent shall collaborate with the JEDO Board and/or designees
and legal counsel to coordinate the RFP process and to gather information and provide
answers to questions submitted by potential responders necessary to support accurate
RFP responses.

5. The successful respondent shall assist JEDO in evaluating all aspects of responses to
the RFP,

6. The successful respondent shall determine any potential outside funding opportunities
in the form of grants necessary to supplement valid RFP responses.

7. The successful respondent shall create a decision matrix necessary to accurately rate
each RFP response based on consultants evaluation of general acceptability,
consultants evaluation of each respondent’s qualifications, consultants evaluation of
each respondent’s ability to deliver proposed solutions and strategies, consultants
evaluation of the feasibility of proposed sustainable public-private partnerships, the
consultants evaluation of proposed costs and funding source mechanisms and any
grant opportunities determined by consultant necessary to supplement valid RFP
responses. The resulting decision matrix will be used to provide decision support to
the JEDO Board and/or designees.

8. The successful respondent shall create a report detailing consultant’s opinions
necessary to support each finding within the decision matrix and to provide a
consultant’s recommendations for moving forward.

9. The successful respondent shall present the report and decision matrix to the JEDO
Board and/or designees and legal counsel.

10. The successful respondent shall meet with the JEDO Board, designees and legal
counsel to enter into discussion and provide decision support necessary to potentially
take the following actions:

s To select RFP’s that will best meet the objective listed on page 2 to award to
respondents.

e To arrive at a decision to look at alternative actions necessary to meet the
objective listed on page 2 the event there is no interest by the JEDO Board to
release an RFP or REFP’s.




Phase-5 — RFP/Taxing Entity Project Handoff

1. The successful respondent will act as the liaison between the JEDO Board and/or
designees and vendor/s who are awarded RFP’s necessary to establish contracts with
selected vendor/s.

2. The successful respondent shall assist the JEDO Board and/or designees in negotiating
any final scope of services, project plans, project timelines and final pricing with
vendor/s who are awarded REP’s,

3. The successful respondent shall assist the JEDO Board and/or designees with
completing and submitting any grant applications necessary to supplement successful
RFP responses.

4. The successful respondent shall assist the JEDO Board and/or designees in producing
contracts to be executed between the successful RFP respondents or respondents,

5. The successful respondent shall facilitate a kick-off meeting between the successful
RFP respondent and the assigned principal project manager of each taxing entity
managing projects as defined by an RFP or RFP’s.

Proposals: Interested parties shall submit their proposal and supporting documentation
online through the City of Topeka’s eProcurement Supplier Portal. Interested parties will
need to register in order to submit a proposal online. The link to the portal is:

https://cotprod-
Im01.cloud.infor.com/Imsem/SourcingSupplier/controller.servlet? dataarea=lmscm&contex
t.session.key.SupplierGroup=COT

Conceptual Plan

The Contractor shall provide a conceptual plan for the product/services believed to be
appropriate for the JEDO. The plan should indicate product features and outline personnel skills
and services that distinguish the Contractor, incorporating appropriate staff profiles. The staff
profile should describe the Contractor’s experience in providing services to the public sector,
jobs of similar size(s) and provide applicable certifications for staff members involved in the
process. Three (3) references are to be included with the proposal.

Submittal Process and Details

Technical Proposals should include the following:




Contractor’s name, address, and names of primary contacts.

Statement of Qualifications

A description of specific staff that will comprise the project team for this assignment.
Samples of related/comparable past projects that would serve as examples of experience
and expertise necessary for this work.

o Evidence of ability to work with short deadlines pertaining to milestones, project tasks,
etc.

Estimated Timeline

March-April 2017 ' ' RFPs reviewed
May 10,2017 Final Recommendation to JEDO

The above dates are subject to change at the discretion of the JEDO Board.
Proposal Terms

A copy of JEDO Resolution No. 2004-1, entitled A Resolution Establishing Purchasing
Procedures Involving the Expenditure of JEDO Funds shall be followed.

The JEDO reserves the right to reject any and all proposals received as a result of this Request
for Proposal. If a proposal is selected, it will be the most advantageous regarding quality of
service, the vendor’s qualifications, and capabilities to provide the specified service, and other
factors which the JEDO may consider. The JEDO reserves the right to waive or not waive
informalities or irregularities in proposals or proposal procedures, and to accept or further
negotiate cost, terms, or conditions of any proposal determined by the JEDO to be in the best
interests of the JEDO even though not the lowest bid.

Proposals must be valid for a minimum of ninety (90) days. Failure of the successful bidder to
accept the obligation of the bid may result in the cancellation of any award. A service contract
will be executed between the JEDO and the awarded vendor. The service contract shall provide
for, inter alia, insurance requirements; accounting, audit, product ownership, and other terms.

Evaluation of Proposals

JEDO intends to appoint the Mayor’s Broadband Task Force to evaluate all proposals submitted
in response to this RFP. As part of this process, the Task Force will appoint a subcommittee
consisting of a representative from each of the following: 1) The City of Topeka; 2) Shawnee
County; 3) a local school district; 4) the Topeka & Shawnee County Public Library; and 5)
GOTopeka. The subcommittee will review all proposals and make an initial recommendation to
the full Task Force. The full Task Force will then make a final recommendation to JEDO. This
final recommendation will be advisory only, and JEDO reserves the right to reject the Task
Force’s recommendation and select an alternate proposal. Each proposal will be considered as a
qualification based proposal. Consideration shall be made in the best interest of JEDO as
determined by the Task Force and its subcommittee.















































































































































































