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THERESA G. ROJAS, ESQ.

Legal Counsel

Guam Waterworks Authority

Gloria B. Nelson Public Service Building
688 Route 15, Suite 304

Mangilao, Guam 96913

Telephone No: (671) 300-6848

Email: terojas@guamwaterworks.org

BEFORE THE GUAM PUBLIC UTILITIES COMMISSION

IN THE MATTER OF: ) GWA DOCKET NO. 23-11

)
GUAM WATERWORKS ) PETITION FOR APPROVAL OF THE |
AUTHORITY WATER LOSS ; 35;‘%"‘{1@2%‘!;3‘;&%39*‘0““ S
CONTROL PROGRAM ) PROFESSIONAL SERVICES
CONTRACT ) CONTRACT

)

COMES NOW, the GUAM WATERWORKS AUTHORITY (“GWA?”), by and through
its counsel of record, THERESA G. ROJAS, ESQ., and hereby files its Petition seeking PUC
approval to award Year 3 Task Order of the Water Loss Control Professional Services Contract

with E Source, formerly known as Water Systems Optimization, Inc. (“WSO”).

BACKGROUND

GWA’s Water Loss Control Program utilizes a comprehensive, system-wide approach to
investigates and analyze system infrastructure, conduct pro-active leak detection efforts, manage
and control pressures to reduces losses, and develop and implement district metered areas (DMA)
in order to reduce water loss. Further, although GWA had already initiated water loss control
efforts with WSO, the PUC’s February 2020 Order in Docket 19-08 required the development of
an Analytical Study on Water Loss Control as one of seven analytical studies in that Docket,
which helped form the basis for this Water Loss Control Program.

On July 8, 2021, GWA entered into a multi-year contract with E Source, previously WSO,
for its Water Loss Control Program — Island-wide Development & District Metered Area
Implementation Plan with a year-1 task order in the amount of Four Hundred Two Thousand

Seven Hundred Seventy-Four Dollars ($402,774.00). The initial estimate for the 3-year
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implementation of DMAs was below the one-million dollar ($1,000,000) threshold under the
PUC’s contract review protocol. On August 26, 2022, GWA in accordance with Article 1 §1.01B
of the July 8, 2021 contract, extended E Source’s services for the Water Loss Control Program in
a Year 2 Task Order which increased the contract amount by Three Hundred Eighty-Two
Thousand Six Hundred Eighty-Nine Dollars ($382,689.00).

GWA intends to continue the Water Loss Control Program as part of its efforts to reduce
non-revenue water and make improvements to the system where service delivery has been below
standard.

REQUEST FOR APPROVAL

GWA comes now and hereby petitions the PUC, pursuant to its Contract Review Protocol
to approve amending the contract for the Water Loss Control Program with Year 3 Task Order
and increase funding by Four Hundred Twenty-Two Thousand Two Hundred Eighty-Nine
Dollars ($422,289.00) for total authorized funding of One Million Two Hundred Seven Thousand
Seven Hundred Fifty-Two Dollars ($1,207,752.00) funded by GW A Operations and Maintenance
Budget.

In support of this Petition, the CCU approved the Year 3 Task Order with E Source and
found GWA’s request reasonable and acceptable via GWA Resolution 35-FY2023. GWA
Resolution 35-FY2023 and its supporting exhibits are attached as Exhibit A and are incorporated
by reference as if fully set forth herein.

CONCLUSION
Based on the foregoing, GWA respectfully requests the PUC approve amending
the contract for the Water Loss Control Program with Year 3 Task Order and increase funding by

Four Hundred Twenty-Two Thousand Two Hundred Eighty-Nine Dollars ($422,289.00) for total
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authorized funding of One Million Two Hundred Seven Thousand Seven Hundred Fifty-Two

Dollars (§1,207,752.00).

RESPECTFULLY SUBMITTED this day of August 4th 2023.

By:

THERESA G. "R-OJAS
GWA General Covnsel
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GUAM CONSOLIDATED COMMISSION ON UTILITIES
Guam Power Authority | Guam Waterworks Authority
CCU P.O. Box 2977 Hagatns, Guam 96932 | (671)649-3002 | guamccu.org

GWA RESOLUTION NO. 35-FY2023

RELATIVE TO APPROVAL OF THE YEAR 3 TASK ORDER OF THE WATER LOSS
CONTROL PROFESSIONAL SERVICES CONTRACT

WHEREAS, under 12 G.C.A. § 14105, the Consolidated Commission on Utilities
(*CCU”) has plenary authority over financial, contractual, and policy matters relative to the Guam
Waterworks Authority (“GWA"); and

WHEREAS, the Guam Waterworks Authority is a Guam Public Corporation established

and existing under the laws of Guam; and

WHEREAS, GWA currently has a number of critical projects as part of GWA’s Capital
Improvement Plan, including the Water Loss Control Program, that investigates and analyzes our
system’s infrastructure, identifies old and persistently leaking waterlines island-wide, and

coordinates the development of district metered areas (DMA’s) in order to manage non-revue

water loss; and
|

WHEREAS, under the General Manager’s Authority, GWA entered into contract with E |
Source, formerly known as “Water Systems Optimization, Inc.” (WSO), on July 8" 2021 in the
amount of Four Hundred Two Thousand Seven Hundred Seventy-Four Dollars ($402,774.00)
(Exhibit A- Agreement); and

WHEREAS, GWA extended E Source’s services for the Water Loss Control Program-

[sland-wide Development & District Metered Area Implementation Plan in a Year 2 Task Order

EXHIBIT A-01




GWA RESOLUTION NO. 35-FY2023

on August 26™ 2022, which increased the contract by Three Hundred Eighty-Two Thousand Six
Hundred Eighty-Nine Dollars ($382,689.00) (See Exhibit B- Task Order No. 2); and

WHEREAS, GWA intends to continue the Water Loss Control Program as part of GWA’s
efforts to reduce non-revenue water and make improvements to the system where service delivery

has been below standard; and

WHEREAS, GWA Management is seeking approval to increase the authorized funding
by Four Hundred Twenty-Two Thousand Two Hundred Eighty-Nine Dollars ($422,289.00) for
the execution of a Year 3 Task Order (Exhibit C - Task Order Proposal Year Three); and

WHEREAS, the funding source for the project will be from GWA Operations and
Maintenance (O&M) budget;

WHEREAS, GWA management further seeks CCU approval to petition the PUC for the
approval of amending the contract for the Water Loss Control Program with the Year 3 Task Order

as indicated above.

NOW BE IT THEREFORE RESOLVED; the Consolidated Commission on Utilities

does hereby approve the following:

I. The recitals set forth above hereby constitute the findings of the CCU.

2. The CCU hereby approves the total funding by Four Hundred Twenty-Two
Thousand Two Hundred Eighty-Nine Dollars ($422,289.00) (Exhibit C) for a
total authorized funding of One Million Two Hundred Seven Thousand Seven
Hundred Fifty-Two Dollars ($1,207,752.00) to enable the execution of the Year
3 Task Order.

3. The CCU hereby further approves management to pursue PUC approval for a |
contract exceeding One Million Dollars ($1,000,000) that will be amendment(s) ;
funded by GW A Operations and Maintenance Budget, as may be required under i
the PUC’s Contract Review Protocol.

-
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GWA RESOLUTION NO. 35-FY2023

RESOLVED, that the Chairman certified and the Board Secretary attests to the adoption

of this Resolution.

/i

DULY AND REGULARLY ADOPTED, this 25" day of July 2023.

CeﬂW Attested by:

JOSEPH T. DUENAS PEDRO ROY MARTANEZ
Chairperson Secretary

SECRETARY'’S CERTIFICATE

I, Pedro Roy Martinez, Board Secretary of the Consolidated Commission on
Utilities as evidenced by my signature above do hereby certify as follows:

The foregoing is a full, true and accurate copy of the resolution duly adopted at a
regular meeting by the members of the Guam Consolidated Commission on Utilities, duly
and legally held at a place properly noticed and advertised at which meeting a quorum was

present and the members who were present voted as follows:

AYES: s a B
NAYS: Q/
ABSENT: 78
ABSTAIN: y7Zi
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’EXH!BIT A ]

AGREEMENT
BETWEEN OWNER AND PROGRAM MANAGER

THIS IS AN AGREEMENT effective as of _ “Effective Date” between

Guam Waterworks Authority (“Owner”) and

Water Systems Optimization, Inc  (“Program Manager”).

Owner has begun a program of Professional Utility Consulting Services for Water Loss
Control (“Program”). Owner hereby engages Program Manager to assist Owner with the management
of the Program as set forth in this Agrccment. This Agreement sets forth the general terms and
conditions that shall govern the relationships and performance of Owner and Program Manager with
respect to the Program.

Owner and Program Manager agree as follows:

ARTICLE 1 - SERVICES OF PROGRAM MANAGER

1.01  Scope

A.

The Basic Services to be provided by Program Manager include those services set forth in
Exhibit A “Program Manager’s Services.”

[f Owner authorizes Program Manager to do so, then Program Manager shall provide
specific additional services within the scope set forth in Exhibit A, paragraph A.1.02.
Owner’s authorization of any such Additional Services shall be given in a Task Order,
which shall include the tasks to be performed and the deliverables to be provided. A sample
Task Order form is included for reference as Appendix | to Exhibit A.

If Owner and Program Manager mutually agree, Program Manager shall provide other
further services related to the Program. Any such mutual agrcement shall be set forth in a
written amendment to this Agreement, which shall specify the scope of services to be
provided, the compensation to be paid, the time for performance, and any other terms
applicable.

ARTICLE 2 - OWNER’S RESPONSIBILITIES

2.01  General

A.

Owner shall:
1. Pay Program Manager as set forth in Exhibit C.

2. As identified and requested by the Program Manager, provide Program Manager
with all criteria and full information as to Owner’s requirements for the Program
and for each Specific Project, including management and financial objectives and
constraints, performance requirements, program flexibility, expandability, and any
budgetary limitations; furnish copies of all regulatory requirements, indenture
covenants and other standards which Owner will require to be met; and furnish

 EJCDC E-582 Model Form of Agreement Between Owner and Program Manuge;' =
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copies of any standard contract forms, conditions, and related documents applicable
to the Program.

As identified and requested by the Program Manager, fumish to Program Manager
any other relevant information in Owner's possession, including studies, financial
data, analyses, operating results, financial reports, and data relative to previous
financings and capital improvement programs.

Arrange for safe access to and make all provisions for Program Manager to enter
upon public and private property as required for Program Manager to perform
services.

Provide reasonable assistance to Program Manager in securing the release of
documents and information held by private entities and by public agencies and like
bodies as needed in the course of the Program.

Review all proposals, alternate solutions, studies, reports, financial models, and
other documents presented by Program Manager (including obtaining advice of an
attorney, insurance counselor, and other advisors or consultants as Owner deems
appropriate with respect to such examination) and render in writing timely
decisions pertaining thereto.

Advise Program Manager of the identity and scope of services of any independent
consultants, contractors, or engineers employed by Owner to perform or furnish
services in regard to the Program or a Specific Project, including, but not limited to,
cost of service studies, project or program enhancement studies, demand
forecasting, and alternative financing studies, and define and set forth the duties,
responsibilities, and limitations of authority of such other parties and the relation
thereof to the duties, responsibilities, and authority of Program Manager.

ARTICLE 3 - SCHEDULE FOR RENDERING SERVICES

3.01  Commencement

A,

Program Manager shall begin rendering services as of the Effective Date of the Agreement.

3.02  Time for Completion

A.

The general schedule of Owner’s Program is as set forth in Exhibit A. Program Manager
shall submit to Owner, for its approval, a schedule stating the times for performing services
or providing deliverables. If no time is so stated for a particular task, or set forth in a Task
Order, then Program Manager will perform services and provide deliverables within a
reasonable time,

If, through no fault of Program Manager, such periods of time or dates are changed, or the
orderly and continuous progress of Program Manager’s services is impaired, or Program
Manager’s services are delayed or suspended, then the time for completion of Program
Manager’s scrvices, and the rates and amounts of Program Manager’s compensation, shall
be adjusted equitably.

EJCDC E-582 Modcl Form of Agreement Between Owner and Prngrln;“ lhﬂ.a.m;gcr
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If Owner authorizes changes in the scope, extent, or character of the Program, then the time
for completion of Program Manager’s services, and the rates and amounts of Program
Manager’s compensation, shall be adjusted equitably.

Owner shall make decisions and carry out its other responsibilities in a timely manner so as
not to delay the Program Manager's performance of its services.

If Program Manager fails, through its own fault, to complete the performance required in
this Agreement within the time set forth, as duly adjusted, then Owner shall be entitled to
the rccovery of direct damages resulting from such failure.

ARTICLE 4 - INVOICES AND PAYMENTS

4.01

4.02

Invoices

A.

Preparation and Submittal of Invoices. Program Manager shall prepare invoices in
accordance with its standard invoicing practices and the terms of Exhibit C. Program
Manager shall submit its invoices to Owner on a monthly basis. Invoices are due and
payable within 30 days of receipt.

Payments

A.

Application to Interest and Principal. Payment will be credited first to any interest owed to
Program Manager and then to principal.

Failure to Pay. If Owner fails to make any payment due Program Manager for services and
expenses within 30 days after receipt of Program Manager’s invoice, then:

¥ amounts due Program Manager will be increased at the rate of 1.0% per month (or
the maximum rate of interest permitted by law, if less) from said thirtieth day; and

2. Program Manager may. after giving seven days written notice to Owner, suspend
services under this Agreement until Owner has paid in full all amounts due for
services, expenses, and other related charges. Owner waives any and all claims
against Program Manager for any such suspension.

Disputed Invoices. If Owner contests an invoice, Owner may withhold only that portion so
contested, and must pay the undisputed portion.

Legislative Actions. If after the Effective Date of the Agreement any governmental entity
takes a legislative action that imposes taxes, fees, or charges on Program Manager’s
services or compensation under this Agreement, then the Program Manager may invoice
such new taxes, fees, or charges as a Reimbursable Expense to which a factor of 1.0 shall
be applied. Owner shall pay such invoiced new taxes, fees, and charges; such payment shall
be in addition to the compensation to which Program Manager is entitled under the terms of
Exhibit C.

" EJCDC E-582 Model Form of Agreement Between Owner and Program Msna_g-c-r——_ :
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ARTICLE 5 - GENERAL CONSIDERATIONS

5.01

Standards of Performance

A.

The standard of care for all professional services performed or furnished by Program
Manager under this Agreement will be the care and skill ordinarily used by members of the
subject profession providing similar services under similar circumstances. Program
Manager and the Program Subcontractors shall comply with applicable professional
licensing requirements. Program Manager makes no warranties, express or implied, under
this Agreement or otherwise, in connection with Program Manager’'s services.

Owner shall not be responsible for discovering deficiencies in the technical accuracy of
Program Manager’s services. Program Manager shall correct any such deficiencies in
technical accuracy without additional compensation except to the extent such corrective
action is directly attributable to deficiencies in Owner-fumished information.

Program Manager may employ such Program Subcontractors as Program Manager deems
necessary to assist in the perfonmance or furnishing of the services, subject to reasonable,
timely, and substantive objections by Owner. Program Manager shall be responsible to
Owner for the acts and omissions of any such Program Subcontractors in perfonning or
furnishing services under this Agrcement.

Program Manager and Owner shall comply with applicable Laws and Regulations and
Owner-mandated standards. This Agreement is based on such requirements as of the
Agreement’s Effective Date. Changes to these requirements after the Effective Date may be
the basis for modifications to Owner’s responsibilities or to Program Manager's scope of
services, times of performance, and compensation.

Owner shall be responsible for, and Program Manager may rely upon, the accuracy and
completeness of all requirements, programs, instructions, reports, data, and other
information furnished by Owner to Program Manager pursuant to this Agreement. Program
Manager may use such requirements, reports, data, and information in performing or
furnishing services under this Agreement.

If Program Manager provides services during the performance of a Specific Project by
Owner’s contractor, Program Manager shall not supervise, direct, or have control over a
Contractor’s work, nor shall Program Manager have authority over or responsibility for the
means, methods, techniques, sequences, or procedures of performance selected or used by a
Contractor, for safety precautions and programs incident to a Contractor's work in
progress, or for any failure of a Contractor to comply with Laws and Regulations
applicable to a Contractor’s furnishing and performing the work.

Program Manager neither guarantees the performance of any Contractor nor assumes
responsibility for any Contractor’s failure to furnish and perform the work in accordance
with the Contract Documents.

Program Manager shall not be responsible for the acts or omissions of any Contractor, or of
any of a Contractor’s subcontractors, suppliers, agents, or employees or any other persons
on such Project (except Program Manager’s own employees and the Program

EJCDC E-582 Model Form of Agreement Between Owner and Program Mauuﬁtr
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Subcontractors) or otherwise furnishing or performing any of a Contractor’s work; or for
any decision made on interpretations or clarifications of the Contract Documents given
by Owner to a Contractor without consultation and advice of Program Manager.

5.02  Authorized Project Representatives

A,

Program Manager and Owner shall designate in writing specific individuals to act as
Program Manager’s and Owner’s representatives with respect to the various services to be
performed or furnished by Program Manager and the responsibilities of Owner. Such
individuals shall have authority to transmit instructions, receive information, and render
decisions relative to specified services on behalf of each respective party.

503  Use of Documents

A.

Only when specified and mutually agreed in a Task Order by both Owner and Program
Manager, Documents prepared under such Task Order are instruments of service in respect
to this Program, and Program Manager shall retain an ownership and property interest
therein (including the copyright and the right of reuse at the discretion of the Program
Manager) whcther or not the Program or the Specific Project is completed. Owner shall not
rely in any way on any Document unless it is in printed form, signed or sealed by the
Program Manager or one of its Program Subcontractors.

A party may rely that data or information set forth on paper (also known as hard copics)
that the party receives from the other party by mail, hand delivery, or facsimile, are the
items that the other party intended to send. Files in electronic media format of text, data,
graphics, or other types that are furnished by one party to the other are furnished only for
convenience, not reliance by the receiving party. Any conclusion or information obtained
or derived from such electronic files will be at the user’s sole risk. If there is a discrepancy
between the electronic files and the hard copies, the hard copies govern.

Because data stored in electronic media format can deteriorate or be modified inadvertently
or otherwise without authorization of the data’s creator, the party receiving electronic files
agrees that it will perform acceptance tests or procedures within 60 days, after which the
receiving party shall be deemed to have accepted the data thus transferred. Any transmittal
errors dctected within the 60-day acceptance period will be corrected by the party
delivering the electronic files.

When transferring documents in electronic media format, the transferring party makes no
representations as to long term compatibility, usability, or readability of such documents
resulting from the use of software application packages, operating systems, or computer
hardware differing from those used by the documents’ creator.

For all Documents subject to the provisions of Paragraph A in this section, Owner may
make and retain copies of Documents for information and reference in connection with use
on the Program or a Specific Project by Owner. Program Manager grants Owner a license
to use the Documents for the specific purpose or on the Specific Project for which the
Documents are intended, extensions of the Specific Project, and other projects of Owner,
subject to the following limitations: (1) Owner acknowledges that such Documents are not
intended or represented to be suitable for use, on the Specific Project or otherwise, unless

EJCDC E:.:S;B-Al"i\-l;.&eTForm of Agreement Between Owner and Program Mﬂin}er
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completed by Program Manager, or for use or reuse by Owner or others on extensions of
the Specific Project or on any other project without written verification or adaptation by
Program Manager; (2) any such use or reuse, or any modification of the Documents,
without written verification, completion, or adaptation by Program Manager, as appropriate
for the specific purpose intended, will be at Owner’s sole risk and without liability or legal
exposure to Program Manager or to Program Subcontractors; (3) Owner shall indemnify
and hold harmless Program Manager and the Program Manager Subcontractors from all
claims, damages, losses, and expenses, including attomeys’ fees, arising out of or resulting
from any use, reuse, or modification without written verification, completion, or adaptation
by Program Manager; (4) such limited license to Owner shall not create any rights in third
parties.

If Program Manager at Owner’s request verifies or adapts the Documents for extensions of
a Specific Project or for any other project, then Owner shall compensate Program Manager
at rates or in an amount to be agreed upon by Owner and Program Manager.

5.04  Insurance

A.

Program Manager shall procure and maintain insurance as sct forth in Exhibit G,
“Insurance.” Owner shall be listed as an additional insured on any general liability or
property insurance policies under Exhibit G.

Owner shall procure and maintain insurance as set forth in Exhibit G. Owner shall cause
Program Manager and all Program Subcontractors to be listed as additional insureds on any
general liability or property insurance policies carried by Owner which are applicable to the
Program or a Specific Project.

Owner shall require Contractors to purchase and maintain general liability and other
insurance as specified in the Contract Documents and to cause Program Manager and all
Program Subcontractors to be listed as additional insureds with respect to such liability and
other insurance purchased and maintained by Contractor for 4 Specific Project.

Owner and Program Manager shall each deliver to the other certificates of insurance
verifying the coverages indicated in Fxhibit G. Such certificates shall be furnished prior to
commencement of Program Manager’s services and at renewals thereafter during the life of
this Agreement,

All policies of property insurance relating to the Program or a Specific Project shall contain
provisions to the effect that Program Manager’s and the Program Subcontractors’ interests
are covered and that in the cvent of payment of any loss or damage the insurers will have
no rights ot recovery against any of the insurcds or additional insureds thereunder.

At any time, Owner may request that Program Manager or its Program Subcontractors, at
Owner’s sole expense, provide additional insurance coverage, increased limits, or revised
deductibles that are more protective than those specified in Exhibit G. If so requested by
Owner, and if commercially available, Program Manager shall obtain and shall require the
Program Subcontractors to obtain such additional insurance coverage, different limits, or
revised deductibles for such periods of time as requested by Owner, and Exhibit G will be
amended to incorporate these requirements.

EJCDC E-582 Model Form of Agreement Between Owner and Proﬂrnm Manager
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3.05  Suspension and Termination

A.

Suspension.

1. By Owner: Owner may suspend the Program or a Specific Project upon seven days
written notice to Program Manager.

2. By Program Manager: If Program Manager’s services are substantially delayed
through no fault of Program Manager, Program Manager may, after giving seven
days written notice to Owner, suspend services under this Agreement.

Termination. The obligation to provide further services under this Agreement may be

terminated:

1. For cause,

a.

By either party upon 30 days written notice in the event of substantial
failure by the other party to perform in accordance with the terms hereof
through no fault of the terminating party.

By Program Manager:

(a) upon seven days written notice if Owner demands that Program
Manager furnish or perform services contrary to Program Manager’s
responsibilities as a licensed professional; or

(b) upon seven days written notice if the Program Manager’s services
for the Program are delayed or suspended for more than 90 days for
reasons beyond Program Manager’s control.

(c) Program Manager shall have no liability to Owner on account of
such termination.

Notwithstanding the foregoing, this Agreement will not terminate under
paragraph 5.06.B.1.a if the party receiving such notice begins, within seven
days of receipt of such notice, to correct its substantial failure to perform
and proceeds diligently to cure such failure within no more than 30 days of
receipt thereof, provided, however, that if and to the extent such substantial
failure cannot be reasonably cured within such 30 day period, and if such
party has diligently attempted to cure the same and thereafter continues
diligently to cure the same, then the cure pcriod provided for herein shall
extend up to, but in no case more than, 60 days after the date of receipt of
the notice.

2. For convenience, by Owner only, effective upon Program Manager's receipt of
notice from Owner.

Effective Date of Termination. The terminating party under paragraph 5.06.B may set the
effective date of termination at a time up to 30 days later than otherwise provided to allow
Program Manager to demobilize personnel and equipment from all Projects, to complete

EJCDC E-Sai Model Form of Agreement Between Owner and Program Mnﬁi&ér :
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tasks whose value would otherwise be lost, to prepare notes as to the status of completed
and uncompleted tasks, and to assemble Program and Specific Project materials in orderly
files.

Payments Upon Termination.

1. In the event of any termination under paragraph 5.06, Program Manager will be
entitled to invoice Owner and to receive full payment for all services performed or
fumished and all Reimbursable Expenses incurred through the effective date of
termination. Upon making such payment, Owner shall have the limited right to the
use of Documents, at Owner’s sole risk, subject to the provisions of
paragraph 5.04.E.

2. In the event of termination by Owner for convenience or by Program Manager for
cause, Program Manager, in addition to invoicing for those items identified in
paragraph 5.06.D.1, shall be entitled to invoice Owner and to payment of a
reasonable amount for services and expenses directly attributable to termination,
both before and after the effective date of termination, such as reassignment of
personnel, costs of tenminating contracts with Program Subcontractors, and other
related close-out costs, using methods and rates for Additional Services as set forth
in Exhibit C.

5.06  Controlling Law

A.

This Agreement is to be governed by the law of the state or territory in which the principal
office of the Owner is located, unless the law of the state where the subject services are
being performed requires that the law of that state be applied.

5.07  Successors, Assigns, and Beneficiaries

A.

Owner and Program Manager each is hereby bound and the partners, successors, exccutors,
administrators and legal representatives of Owner and Program Manager (and to the extent
permitted by paragraph 5.08.B the assigns of Owner and Program Manager) are hereby
bound to the other party to this Agreement and to thc partners, successors, executors,
administrators and legal representatives (and said assigns) of such other party, in respect of
all covenants, agreements and obligations of this Agreement.

Neither Owner nor Program Manager may assign, sublet, or transfer any rights under or
interest (including, but without limitation, moneys that are due or may become due) in this
Agreement without the written consent of the other, except to the extent that any
assignment, subletting, or transfer is mandated or restricted by law. Unless specitically
stated to the contrary in any written consent to an assignment, no assignment will releasc or
discharge the assignor from any duty or responsibility under this Agreement.

Unless expressly provided otherwise in this Agreement:

1. Nothing in this Agreement shall be construed to create, impose, or give rise to any
duty owed by Owner or Program Manager to any Contractor, Contractor’s

EJCDC E-582 Model Form of Agreement Between Owner and Program Manager
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subcontractor, supplier, other individual or entity, or to any surety for or employee
of any of them.

[

All duties and responsibilities undertaken pursuant to this Agreement will be for the
sole and exclusive benefit of Owner and Program Manager and not for the benefit
of any other party. The Owner agrees that the substance of the provisions of this
paragraph 5.08.C shall appear in any Contract Documents prepared for any Specific
Project under this Agreement.

5.08  Dispute Resolution

A.

Owner and Program Manager agree to negotiate all disputes between them in good faith for
a pertod of 30 days from the date of notice prior to invoking the procedures of Exhibit H or
other provisions of this Agreement, or exercising their rights under law.

If the parties fail to resolve a dispute through negotiation under paragraph 5.09.A, then
either or both may invoke the procedures of Exhibit H. If Exhibit H is not included, or if no
dispute resolution method is specified in Exhibit H, then the parties may exercise their
rights under law.

5.09  Indemnification and Mutual Waiver

A,

Indemnification by Program Manager. To the fullest extent permitted by law, Program
Manager shall indemnify and hold harmless Owner, and Owner’s officers, directors,
partners, agents, consultants, and employees from and against any and all claims, costs,
losses, and damages (including but not limited to all fees and charges of engineers,
architects, attorneys, and other professionals, and all court, arbitration, or other dispute
resolution costs) arising out of or relating to the Program, provided that any such claim,
cost, loss, or damage is attributable to bodily injury, sickness, disease, or death, or to injury
to or destruction of tangible property (other than the work itself), including the loss of use
resulting therefrom, but only to the extent caused by any negligent act or omission of
Program Manager or Program Manager’s officers, directors, partners, employees, or
Program Subcontractors.

Indemnification by Owner. To the fullest extent permitted by law, Owner shall indemnify
and hold hannless Program Manager, Program Manager’s officers, directors, partners,
agents, employees, and Programn Subcontractors from and against any and all claims, costs,
losses, and damages (including but not limited to all fees and charges of engineers,
architects, attorneys, and other professionals, and all court, arbitration, or other dispute
resolution costs) arising out of or relating to the Program, provided that any such claim,
cost, loss, or damage is attributable to bodily injury, sickness, disease, or death or to injury
to or destruction of tangible property (other than the work itself), including the loss of use
resulting therefrom, but only to the extent caused by any negligent act or omission of
Owner or Owner’s officers, directors, partners, agents, consultants, or employees, or others
retained by or under contract to the Owner with respect to this Agreement or to the
Program.

Percentage Share of Negligence. To the fullest extent permitted by law, a party’s total
liability to the other party and anyone claiming by, through, or under the other party for

EJCDC E-582 Model Form of Agreement Between Ov;vner-:nd?-;_g;'.lm Manager
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any cost, loss, or damages caused in part by the negligence of the party and in part by the
negligence of the other party or any other negligent entity or individual, shall not exceed
the percentage share that the party’s negligence bears to the total negligence of Owner,
Program Manager, and all other negligent entities and individuals.

Mutual Waiver. To the fullest extent permitted by law, Owner and Program Manager waive
against each other, and the other’s employecs, officers, directors, agents, insurers, partners,
subcontractors, and consultants, any and all claims for or entitlement to special, incidental,
indirect, or consequential damages arising out of, resulting from, or in any way related to
the Program.

5.10 Miscellaneous Provisions

5.11

5.12

A.

Notices. Any notice required under this Agrcement will be in writing, addressed to the
appropriate party at its address on the signature page and given personally, by facsimile, by
registered or certified mail postage prepaid, or by a commercial courier service. All notices
shall be effective upon the date of receipt.

Survival. All express representations, waivers, indemnifications, and limitations of liability
included in this Agreement will survive its complction or termination for any reason.

Severability. Any provision or part of the Agreement held to be void or unenforccable
under any Laws or Regulations shall be deemed stricken, and all remaining provisions shall
continue to be valid and binding upon Owner and Program Manager, who agree that the
Agreement shall be reforined to replace such stricken provision or part thereof with a valid
and enforceable provision that comes as close as possible to expressing the intention of the
stricken provision.

Waiver. A party’s non-enforcement of any provision shall not constitute a waiver of that
provision, nor shall it affect the enforceability of that provision or of the remainder of this
Agreement.

Accrual of Claims. To the fullest extent permitied by law, all causes of action arising under
this Agreement and relating to a Specific Project shall be deemed to have accrued, and all
statutory periods of limitation shall commence, no later than the date of substantial
completion of the Specific Projcct under which the claim arises.

Survival

A,

All express representations, indemnifications, limitations of liability, and other obligations
included in this Agreement will survive its completion or termination for any reason,

Severability

A.

Any provision or part of this Agreement held to be void or unenforceable under any Laws
or Regulations shall be deemed stricken, and all remaining provisions shall continue to be
valid and binding upon Owner and Program Manager, who agree that this Agreement shall
be reformed to replace such stricken provision or part thereof with a valid and enforceable
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provision that comes as close as possible to expressing the intention of the stricken
provision.

513 Waiver

A. Non-enforcement of any provision by either party shall not constitute a waiver of that
provision, nor shall it affect the enforceability of that provision or of the remainder of this
Agreement,

5.14  Headings

A. The headings used in this Agrecement are for general reference only and do not have special
significance.

ARTICLE 6 - DEFINITIONS
6.01  Defined Terms

A. Wherever used in this Agreement (including the Exhibits hereto and any Task Order) and
printed with initial capital letters, the terms listed below have the meanings indicated,
which are applicable to both the singular and plural thereof:

1. Additional Services - Services which are not included in Basic Services to be
performed for or furnished to Owner by Program Manager.

2. Agreement — This “Model Form of Agreement between Owner and Program
Manager,” including those Exhibits listed in Article 7.

3. Basic Services — Specified services to be performed for or fumished to Owner by
Program Manager in accordance with this Agreement.

4. Contract — The entire and intcgrated written agreement between Owner and a
Contractor concerning a Specific Project under the Programn.

5 Contract Documents - Documents that establish the rights and obligations of
Owner and Contractor under a Contract for a Specific Project and include the
agrecment between Owner and Contractor, addenda (which pertain to the Contract
Documents), a contractor’s bid (including documentation accompanying the bid
and any post-bid documentation submitted prior to the notice of award) when
attached as an exhibit to the agreement, the notice to proceed, the bonds,
appropriatc certifications, the general conditions, the supplementary conditions, the
specifications and the scope of work as the same are more specifically identified in
the agreement, together with all written amendments, change orders, work change
directives, and Program Manager’s written interpretations and clarifications issued
on or after the effective date of the agreement.

6. Contractor — An individual or entity with whom Owner enters into a Contract for a
Specific Project.

EJCDC E-582 Model Form of Agreement Between Owner and l’n;;am hlan;g_er—
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12.

13.

14,

Documents — Data, reports, analyses, specifications, and other deliverables, whether
in printed or electronic media format, provided or furnished in appropriate phases
by Program Manager to Owner pursuant to this Agreement.

Effective Date of the Agreement — The date indicated in this Agreement on which it
becomes effective, but if no such date is indicated, it means the date on which the
Agrecment is signed and delivered by the last of the two parties to sign and deliver.

Laws and Regulations: Laws or Regulations — Any and all applicable laws, rules,
regulations, ordinances, codes, standards, and orders of any and all governmental
bodies, agencies, authorities, and courts having jurisdiction.

Program Subcontractors — Individuals or entities having a contract with Program
Manager to furnish services, materials, or equipment with respect to the Program or
a Specific Project as Program Manager’s independent professional associates,
consultants, subcontractors, suppliers, or vendors.

Reimbursable Expenses — The expenses incurred directly by Program Manager in
connection with the performing or fumishing of Basic and Additional Services for
the Specific Project.

Site - Lands or areas subject to investigation, use, improvement, or development
under the Program; including but not limited to specific locations at which
construction is to occur; and including any lands indicated in any Contract
Documents for a Specific Project as being furnished by Owner upon which
construction is to be performed; rights-of-way and casements for access to
construction locations; and such other lands or facilities furnished by Owner which
are designated for the use of Program Manager or a Contractor.

Specific Project - A project carried out under the Program.

Task Order — A document issued by Owner, including amendments if any, stating
thc scope of services, times for performance of services, and other relevant
information for specified Additional Services to be provided by Program Manager.

ARTICLE 7 - EXHIBITS AND SPECIAL PROVISIONS

7.01  Exhibits

Included? | Exhibit | S No. of
(Yesor No) | Letter v Exhlblt:-l"ltle Pages
A Program Manager's Services
Appendix |

to Exhibit A Task Order

B [Reserved]

C [DELETED]

D 7 [Reserved]

EJCDC E-582 Model Form of Agreement Between Owner and Pr&gruin Manager
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E [Reserved]
F [Reserved]
G Insurance
H Dispute Resolution
I [Reserved)
J [DELETED)]
K [DELETED)

7.02  Total Agreement

A. This Agreement (consisting of pages 1 to __ inclusive, together with the Exhibits identified

as included above) constitutes thc entire agreement between Owner and Program Manager
and supersedes all prior written or oral understandings. This Agreement may only be
amended, supplemented, modified, or canceled by a duly executed written instrument.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement.

The Effective Date of this Agreementis __J 7 (/z : % L =l _@D l’ _! il

Owner: Guam Waterworks Aut Program Manager: Water Systems
e Optimization, Inc.

By: MIGUEL C. BORF A1 By:  Reinhard Sturm e
Title: General Manager i Title: _CEO and President S
Date e Date Signed: ﬁ%’_
Signed: 7 % wy

Profgs;yiopal Liicepse or Firm's Certificate No.

(if réquired by state law):

State of: Shot Ss g 8 e e
Address for giving notices: Address for giving notices:

Gloria B. Nelson Public Service Building i 1410 Donelson Pike, A1

688 Route 15 T : Nashville, TN 37217

Mangilao, Guam 96913

Designated Representative: Designated Representative:
Reinhard Sturm
Title: — Title: CEO & President
Phone Number: Phone Number: 786 877 5752
Facsimile Number: Facsimile Number:
E-Mail Address: L - E-Mail Address:  reinhard.sturm@wso.us
//
1/

EJCDC E-582 Mode! Form ;f/\greemenl Between Owner and Program Manager
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CERTIFIED FUNDS AVAILABLE: APPROVED AS TO FORM:

By: } VI/ Iiﬂ":‘“ﬁ’ 1 /[/L/{) By: m\~

] v
ALING M. TAITANQ, CPA, CGFM, CGMA KELLY O. CLARK
GWA Chief Financial Officer GWA General Counsel

Date: Date: 7/’{/"

Contract Amount: $_402,774.00

Amount Certified: $_402,774.00

Funding Source: Internally Funded CIP

EJCDC E-582 Model Fnrm:?xéreement Between Owner and l;rogml;l Manager
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This is EXHIBIT A, consisting of pages, referred to

in and part of the Agreement between Owner and
Program Manager dated

Program Manager’s Services

Article 1 of the Agreement is supplemented to include the following agreement of the parties.

Program Manager shall provide Basic and Additional Services as set forth in the Scope of Work.

Page i of 1 Pages
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This is Task Order No. ___

, consisting of

pages.
Task Order
Preston  Reinhard Sturm Project Kris Willlaens  Local Fiald Budget Budget Budgar
Project  Project Advisor M, NRW Speciafist  Technki
Dirgctor Howrs Hours Howrs Hours Hours
{$229/hr) {$229fm) 567/} 575/m) 533/} Year 1 Yaard Yem 3
Task A - Review existing wates loss control m 8 8 80 20 20 $11,184
Task B, Review exdsting analylical studiesrel 8 8 20 20 0 56,504
Task C Review CIP projetcs for Impact onwa' 8 a8 40 10 0 57,004
“Task D: Review water audit data R ] 10 40 [} 7, 7,334 ;
Task £ Finandal/Analytical model developme 8 8 18 18 0 55,936
Task : Develop Water Loss control implemer 8 8 &0 10 0 33,774
TOTAL PROPOSED BUDGET PER YEAR $47,826 $7,334 $7,334
TOTAL HOURS PER YEAR 48 48 248 118 20 478 [1] 68
StevenPreston  Rednhard Sturm Peter links Wsks Wiithems Local Fietd Budget
Project Project Advisor  Project Menager NRW Specislin  Terbnician
Director Hours Hours Hours Hours Hours
: B229/hr]  {5229)he) 562/m1) H75/0) {B33/m) Yew 1
Task A - Review existing water loss control measures 0 0 0 0 0 50
Task B. Review existing analytical studies related to water loss con 0 0 0 0 [ 50
Task & Review CIP projetcs for impact on water losses 0 0 0 0 0 50
Task D. Review water aldit data 0 0 0 0 0 $0
Task E: Ainanctal/Analytical model development 0 0 0 0 0 50
Task F: Develop Water Loss control kmplementation strategy 0 0 0 0 0 S0
Task 6: Water loss control program management services 240 140 1800 40 1820 $257,280
Annual Expenses - Accommodation, Trave), Transportation, Office $63,000
Amnual Expenses - nrwmanager (web-based holistic Nan-Revenue Water [NRW) and Water Network managemant application) $20,000
TOTAL PROPOSED BUDGET PER YEAR $340,280
TOTAL HOURS PER YEAR 240 140 1800 40 1820 3840

Page 1 of 2 Pages
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This is EXHIBIT G, consisting of pages, referred to
in and part of the Agreement between Owner and
Program Manager dated e

Insurance

Insurance

Paragraph 5.05 of the Agreement is amended and supplemented to include the following agreement of
the parties.

G5.05 Insurance

The limits of liability for the insurance required by Paragraph 6.03 of the General
Conditions shall provide coverage for not less than the following amounts or greater
where required by Laws and Regulations:;

1. Workers’ Compensation, and related coverages under Paragraphs 6.03.A.1 and A.2
of the General Conditions:

State: Statutory

Federal, if applicable (e.g., Longshoreman’s): Statutory

Jones Act coverage, if applicable:
Bodily injury by accident, each accident S 2,000,000

Bodily injury by disease, aggregate $ 4,000,000

Employer’s Liability:

Bodily injury, each accident $ 2,000,000 -
Bodily injury by disease, each employee $ 2,000,000
Bodily injury/disease aggregate $ 4,000,000

For work performed in monopolistic states, stop-

gap liability coverage shall be endorsed to either

the worker’s compensation or commercial

general liability policy with a minimum limit of: $ N/A

Foreign voluntary worker compensation Statutory

2. Contractor's Commercial General Liability under Paragraphs 6.03.B and 6.03.C of
the General Conditions:

General Aggregate $ 4,000,000

Page 1 of 3 Pages
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Products - Completed Operations Aggregate $ 4,000,000

Personal and Advertising Injury $ 2,000,000

Each Occurrence (Bodily Injury and Property
Damage) $ 2,000,000

3. Automobile Liability under Paragraph 6.03.D. of the General Conditions:

Bodily Injury:
Each person $ 1,000,000
Each accident $ 2,000,000
Property Damage:
Each accident $ 1,000,000
[or]
Combined Single Limit of $ 2,000,000

4. Excess or Umbrella Liability:

Per Occurrence $ 2,000,000
General Aggregate $ 4,000,000

5. Contractor’s Pollution Liability:

Each Occurrence $ 2000000
General Aggregate $ 2000000

D If box is checked, Contractor is not required to provide Contractor’s
Pollution Liability insurance under this Contract

6. Additional Insureds: In addition to Owner and Engineer, include as additional
insureds the following: [
7. Contractor’s Professional Liability:

Each Claim $ 2,000000
Annual Aggregate $ 4,000,000

Page 2 of 3 Pages
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5C-6.05 Property Insurance

SC-6.05.

Add the following to the list of requirements in Paragraph 6.05.A, as a numbered item:

13. be subject to a deductible amount of no more than $10 ,000 for direct physical loss in
any one occurrence.

Page 3 of 3 Pages
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Dispute Resolution

This is EXHIBIT H, consisting of | page, referred to in
and part of the Agreement between Owner and Program
Manager dated ;

Paragraph 3.08 of t
the parties:

he Agreement is amended and supplemented to include the following agreement of

H.5.08 Dispute Resolution

A.

In the event a claim or controversy is not resolved by mutual agreement, the GWA
General Manager shall, after written request by the Contractor for a final decision,
promptly issue a written decision. A copy of the decision shall be immediately
transmitted to the Contractor by a method that provides evidence of receipt.

All claims or controversies that remain unresolved after a final decision by the GWA
General Manager shall be submitted to mediation in accordance with the rules of the
American Arbitration Association, or other dispute resolution rules accredited on Guam.
This agreement to mediate is authorized under 5 GCA §5427 (b} and 2 GAR §9103 (a)(1).
The parties shall each pay one-half of the mediation expenses.

In the event mediation is not successful, the General Manager’s decision remains final
and conclusive unless the Contractor files an appeal with the Guam Office of Public
Accountability (“OPA”) after receipt of the decision. Upon written request by the
Contractor, the 60-day appeal period may be extended for a mutually agreed upon
tolling period to allow for mediation after the final decision. In the event the dispute is
not resolved by the OPA, the Contractor may seek redress through the Guam
Government Claims Act and/or the Guam Superior Court.
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EXHIBIT B

This is Task Order No. 2.
consisting of 2 pages.

Task Order No. 2

In accordance with paragraph 1.01. paragraph B of the Agreement Between Owner and Program
Manager dated Julv 8, 2021 (“Agreement”). Owner and Program
Manager agree as follows:

1. Specific Project Data

A. Program: Professional Utility Consulting Scrvices for Water Loss Control-RFP 2021-03

B. Description: _Water Loss Control Program- Island-Wide Development & District Metered

Arca lmplementation Plan

2. Additional Services of Program Manager

GWA Professional Utility Consulting Seevices for Water Loss Control - Task A 6

Steven  Reinnaed s oty

Preston  Mum Felwpaks  Willam

Piogect Project Preject NAW

Director Advisor Manager  Speciahst

Houn Hours neurs Hours

B O YW (S229/ne) (333N ($87/h) 1§75 Vel

Task A - Review eusting waler [0ss cantrol measures 0 0 0 0 S0
Task B: Review existing analytical studies related to water loss control o g L g 30
Taca C Review CIP projects far imoact on water fosies e il T A, T e S0
T2sk O Review water audit data e e R e O el e e iQ 40 57,334
Tash £ Financial/Analytical model dev_el;sp_me;t e 5 L e © o 0 T T
_f_enF Develop Water Lass commM&»Qnéﬁ«anm sirategy B it R _U_ Pt : _ 0 ] S0
Taik G Water loss control proi:.ilﬁ ﬁnage&én\ Se01Ces 325 260 1800 10 $257.563
Ann m Elpeniﬁ “l‘.CCl.J-'I:HTIOI‘l]‘;I.i;ﬂ"‘. i'-r.au:e-l Iranspefulor;oﬂ-ce . 5 o $63.000
Anrud Expenses - nrwmaniger (web-based holistic Non Revanue Water {NRW) and Water Network management apphcation) $20.000
YEAR 2 PROJECT TOTALS $347,899
REQUESTED YEAR 2 INFLATION iNCREASE - 10% $34,790
REVISED YEAR 2 TOTAL 5382 683
TOTAL HOURS YEAR 2 B 2 : § 3 313 228 1810 80 249!
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This document is part of thc Agreement. Program Manager is authorized to begin performance
upon its receipt of a copy of this Task Order signed by Owner.

The Effective Date of this Task Order is August | , 2022,
OWNER
by _ 100 % 2
Signature / k - Date
Miguel Bordallo. P.E.
Name
General Manager
Title
CERTIFIED FUNDS AVAILABLE: APPROVED AS TO FORM:
by: chp\v\p by: R
(o Teling M. Taitano, CPA, CGFM, CGMA Theresa G. Rofas
GWA Chief Financial Officer  GyoN GWA General Counsel

Date: August 25, 2022

Date:  8/26/2022

Task Order Amount:  382,689.00

Amount Certified:  382,689.00

Funding Source: O&M - 1521.8534 - Leak Detection Consuiting Services
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[EXHIB

NEXT
1-800-ESOURCE esource@esource.com www.esource.com
June 2022
To: Guam Waterworks Authority From: E Source
Attn: Mr. Miguel C Bordallo. P.E. 1410 Donelson Pike, Al
General Manager Nashville, TN 37217

Gloria B. Nelson Public Service Building
688 Route 15, Mangilao GU, 96913

Subject: Task Order Proposal for RFP 2021-03 - Professional Utility Consulting Services for Water Loss
Control — Year 3

Dear Mr. Bordallo,

E Source is pleased to provide the requested task order pricing proposal for RFP 2021-03 — Year 3. E Source
has the capacity to dedicate all necessary resources to this important project. Peter Jinks will serve as the
local project manager (based in Guam) and he will dedicate 100% of his time to this project. Mr. Jinks will be
supported by Steve Preston (Project Director) and Reinhard Sturm (Project Advisor) and Kris Williams (NRW
Specialist).

The year three task order proposal presents a 10% increase in original hourly rates and expense budget to
account for inflation and overall price increases we are experiencing.

The year three task order proposal also includes a new task (Task H) for Transient Data Logging and Data
Analysis as requested by GWA. The costing is a flat fee or $36,000 to cover the entire network.

The annual cost for year 3, which are all inclusive, are $422,289.

Best regards,

A

Reinhard Sturm

Senior Vice President, E Source
Phone: 786-877-5752

Email: reinhard sturm@esource.com
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E Source

POWERING WHAT'S NEXT

r

1-800-ESOQURCE esource@esource.com www.esource.com

Year Three Task Order Proposal

GWA Professional Utility Consulting Services for Water Loss Control - Task A - H
Prepared 06/18/1003
Heven Relahgrd L] Budpn
Presten Surm Peterlinki  Willama
Director Advisor  Manage  Specilst
e Hours Howrs Howrs
547, i Year )
Task A - Review existing water los control measures ] [] a ] 30
Task B: Review existing anahytical studies related to water loss control ] 0 o ] $0
Task C: Review CIP projects for impact on water losses (] [ (] 0 $0
Task O: Review water audit data [} 8 10 40 57,314
Task E: Financul/Analytical model developmant 0 [ ] 0 30
Task F: Develop Water Loss control implementation strategy ° 0 [] [] 0
Task G: Water loss control program management services £ 260 1800 40 $257,565
Jask H: Transient Data Logging and Data Analysis [Fixed Fee of $1000/DMA with a total of 35 planned DMAs) $36,000
Annual Expenses - Ac Travel, Transportation, Office $63,000
Annual Expenses - nrwmanager (web-bated holistic Nor- Revenue Water [NAW) and Water Network management apphcation) $20,000
YEAR 3 PROJECT TOTALS $383 399
YEAR 3 INFLATION ADJUSTMENT - 10% $34,350
REVISED YEAR 3 TOTAL paazes
TOTAL HOURS YEAR 1 B s 1810 ) 2491
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