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THE BOARD OF SUPERVISORS OF THE COUNTY OF STANISLAUS

| AGENDA ITEM
DEPT: Public Works ' BOARD AGENDA #: _*C-4
Urgent O Routine @  AGENDA DATE: _September 19, 2017
CEO CONCURRENCE: ' 4/5Vote Required: Yes© No ®
SUBJECT:

Approval of Professional Design Services Master Agreements with Wallace-Kuh! & Associates,
BSK Associates, and Engeo Incorporated to Provide On-Call Materials Testing for Three Years
Beginning October 1, 2017 and Ending September 30, 2020

STAFF RECOMMENDATIONS:

1. Approve Professional Design Services Master Agreements with Wallace-Kuhl &
Associates, BSK Associates, and Engeo Incorporated, to provide on-call materials
testing for three years beginning October 1, 2017 and ending September 30, 2020,
each agreement at an amount not to exceed $375,000.

2. Authorize the Director of Public Works to sign the agreements and any extensions up to
one year if deemed necessary and mutually beneficial, including any amendments to
the agreement, not to exceed 10%.

3. Authorize the Director of Public Works to take any appropriate action necessary to carry
out the purpose and intent of these recommendations.

DISCUSSION:

Material testing on roadwork construction is an integral function of a project; it certifies
contractors are providing quality construction materials which meet the minimum requirements
in the approved plans and specifications. The cost of material testing varies based on the
testing requirements and the type, size, and location of the project. The Public Works
Department adheres to the California Department of Transportation (Caltrans) guidelines to
determine the amount and type of testing necessary for a specific project.

In anticipation of upcoming construction in years 2017 through 2020, Public Works issued a
Request for Proposal in June of 2017 for material testing services to several material testing
firms in the area.

On July 28, 2017, five proposals were submitted for review. All proposals were evaluated
based on qualifications only. Along with the proposal, consultant fees were submitted in a
separate sealed fee envelope and were not part of the evaluation process. A sealed fee
envelope was opened only for the most qualified proposal. Below is a list of consuiting firms
that submitted proposals:
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Approval of Professional Design Services Master Agreements with Wallace-Kuhl & Associates,
BSK Associates, and Engeo Incorporated to Provide On-Call Materials Testing for Three Years
Beginning October 1, 2017 and Ending September 30, 2020

ENGEO

BSK Associates

Ninyo and Moore
Wallace-Kuh! Associates
Terracon

Proposals were evaluated based on the folliowing evaluation criteria:

Understanding of the work to be done;

Experience with similar kinds of work;

Quality of staff for work to be done;

Demonstrated ability to follow Local Area Procedures Manual/Construction Manual in
administration of Federal Aid Projects;

Financial responsibility; and,

Demonstrated technical ability.

After review of the proposals, Public Works staff ranked them based on the above criteria in
the following order.

Ranking Consultant

Wallace-Kuh! & Associates

BSK Associates

Engeo Incorporated

Terracon Consultants, Inc.

B WN—=

Ninyo & Moore

Public Works staff recommends approving Professional Design Services Master Agreements
with Wallace-Kuhl & Associates, BSK Associates, and Engeo Incorporated, as the most
qualified consultant based on the results of the evaluation criteria.

The use of'three different firms for testing services for all County projects ensures timely
responses for field visits, sampling as needed, and testing if one firm were to be backed up
with other non-County projects.

The three Professional Design Services Master Agreements will commence on October 1,

2017 and will expire on September 30, 2020, unless extended by mutual agreement for up to
one year.

POLICY ISSUE:

Government Code section 23005 and 25502.5 requires Board of Supervisors’ approval for all
contracts exceeding $100,000.
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Approval of Professional Design Services Master Agreements with Wallace-Kuh! & Associates,
BSK Associates, and Engeo Incorporated to Provide On-Call Materials Testing for Three Years
Beginning October 1, 2017 and Ending September 30, 2020

FISCAL IMPACT:

The amounts assigned to each of these agreements with Wallace-Kuhl & Associates, BSK
Associates and Engeo Incorporated for material testing services will depend upon the
individual projects and their specific requirements. Each separate project will fund their share
of testing. Funds for testing services will be authorized and transferred at the project's Board
approval or award phase of the construction contract. These funds shall not exceed the
maximum $375,000 budgeted for each individual agreement over the thirty-six month period or
through September 2020. Funding for the anticipated projects is available in the Fiscal Year
2017-2018 Public Works Projects Budget.

BOARD OF SUPERVISORS’ PRIORITY:

The recommended actions are consistent with the Board’'s priorities of providing A Safe
Community, A Healthy Community, and A Well-Planned Infrastructure System by ensuring
quality materials and workmanship are utilized on Public Works Projects.

STAFFING IMPACT:

Existing Public Works staff is overseeing this project.

CONTACT PERSON:

Matt Machado, Public Works Director Telephone: (209) 525-4153
David Leamon, Deputy Director Telephone: (209) 525-4151
ATTACHMENT(S):

1. Wallace-Kuhl & Associates, Professional Design Services Master Agreement
2. BSK Associates, Professional Design Services Master Agreement
3. Engeo Incorporated, Professional Design Services Master Agreement
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ATTACHMENT 1

WALLACE-KUHL & ASSOCIATES, PROFESSIONAL DESIGN SERVICES MASTER
AGREEMENT



STANISLAUS COUNTY

PROFESSIONAL DESIGN SERVICES MASTER AGREEMENT
FOR ON-CALL MATERIALS TESTING SERVICES

THIS MASTER AGREEMENT, hereinafter referred to as “Agreement” is made and
entered into on this 19th day of September, 2017, by and between the COUNTY OF
STANISLAUS, a political subdivision of the State of California, hereinafter referred to as
"COUNTY" and WALLACE-KUHL AND ASSOCIATES, hereinafter referred to as
"CONSULTANT™

Scope of Services

On-Call Matenials Testing Services

Consultant's Compensation

Not to exceed $375,000

Start Date — End Date

October 1, 2017 to September 30, 2020

Contract Provisions

Section 1: Caltrans Mandatory Fiscal and Federal Provisions
Section 2: Stanislaus County Provisions

Exhibit A:  Fee Schedule

Exhibit B: Insurance Requirements

NOW, THEREFORE, for and in consideration of the mutual covenants and conditions
contained herein, the parties hereby agree as follows:



SECTION 1

CALTRANS MANDATORY FISCAL & FEDERAL PROVISIONS

ArticlelV  Performance Period

A This contract shall go into effect on OCTOBER 1, 2017, contingent upon
approval by LOCAL AGENCY, and CONSULTANT shall commence work after
notification to proceed by LOCAL AGENCY'S Contract Administrator. The contract shall
end on SEPTEMBER 30, 2020, unless extended by contract amendment.

B. CONSULTANT is advised that any recommendation for contract award is
not binding on LOCAL AGENCY until the contract is fully executed and approved by
LOCAL AGENCY.

Article V Allowable Costs and Payments

A. The method of payment for this contract will be based on actual cost plus
a fixed fee. LOCAL AGENCY will reimburse CONSULTANT for actual costs (including
labor costs, employee benefits, travel, equipment rental costs, overhead and other
direct costs) incurred by CONSULTANT in performance of the work. CONSULTANT will
not be reimbursed for actual costs that exceed the estimated wage rates, employee
benefits, travel, equipment rental, overhead, and other estimated costs set forth in the
approved CONSULTANT'S Cost Proposal, unless additional reimbursement is provided
for by contract amendment. In no event, will CONSULTANT be reimbursed for overhead
costs at a rate that exceeds LOCAL AGENCY's approved overhead rate set forth in the
Cost Proposal. in the event, that LOCAL AGENCY determines that a change to the
work from that specified in the Cost Proposal and contract is required, the contract time
or actual costs reimbursable by LOCAL AGENCY shall be adjusted by contract
amendment to accommodate the changed work, The maximum total cost as specified in
Paragraph "H" shall not be exceeded, unless authorized by contract amendment.

B. in addition to the allowable incurred costs, LOCAL AGENCY will pay
CONSULTANT a fixed fee of $375,000. The fixed fee is nonadjustable for the term of
the contract, except in the event of a significant change in the scope of work and such
adjustment is made by contract amendment.

C. Reimbursement for transportation and subsistence costs shall not exceed
the rates specified in the approved Cost Proposal.

D. When milestone cost estimates are included in the approved Cost

Proposal, CONSULTANT shall obtain prior written approval for a revised milestone cost
estimate from the Contract Administrator before exceeding such cost estimate.
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E. Progress payments will be made monthly in amears based on services
provided and allowable incurred costs. A pro rata portion of CONSULTANTs fixed fee
will be included in the monthly progress payments. if CONSULTANT fails to submit the
reguired deliverable items according to the schedule set forth in the Statement of Work,
LOCAL AGENCY shall have the right to delay payment or terminate this Contract in
accordance with the provisions of Article VI Termination.

F. No payment will be made prior to approval of any work, nor for any work
performed prior to approval of this contract.

G. CONSULTANT will be reimbursed, as promptly as fiscal procedures will
permit upon receipt by LOCAL AGENCY's Contract Administrator of itemized invoices in
triplicate. Invoices shall be submitted no later than 45 calendar days after the
performance of work for which CONSULTANT is billed. Invoices shall detail the work
performed on each milestone and each project as applicable. Invoices shall follow the
format stipulated for the approved Cost Proposal and shall reference this contract
number and project title. Final invoice must contain the final cost and all credits due
LOCAL AGENCY including any equipment purchased under the provisions of Article Xl
Equipment Purchase of this contract. The final invoice should be submitted within 60
calendar days after completion of CONSULTANT's work. invoices shall be mailed to
LOCAL AGENCY's Contract Administrator at the following address:

David Leamon, Deputy Director
Stanislaus County Public Works
1716 Morgan Road
Modesto, CA 95358

H. The total amount payable by LOCAL AGENCY including the fixed fee shall
not exceed $375,000.

{. Salary increases will be reimbursable if the new salary is within the salary
range identified in the approved Cost Proposal and is approved by LOCAL AGENCY’s
Contract Administrator.

J. For personnel subject to prevailing wage rates as described in the
California Labor Code, all salary increases, which are the direct result of changes in the
prevailing wage rates are reimbursable.

Article VI Termination

A LOCAL AGENCY reserves the right to terminate this contract upon thirty
(30) calendar days written notice to CONSULTANT with the reasons for termination
stated in the notice.

B. LOCAL AGENCY may terminate this contract with CONSULTANT should
CONSULTANT fail to perform the covenants herein contained at the time and in the
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manner herein provided. In the event of such termination, LOCAL AGENCY may
proceed with the work in any manner deemed proper by LOCAL AGENCY. If LOCAL
AGENCY terminates this contract with CONSULTANT, LOCAL AGENCY shall pay
CONSULTANT the sum due to CONSULTANT under this contract prior to termination,
unless the cost of completion to LOCAL AGENCY exceeds the funds remaining in the
contract. In which case the overage shall be deducted from any sum due
CONSULTANT under this contract and the balance, if any, shall be paid to
CONSULTANT upon demand.

C. The maximum amount for which the LOCAL AGENCY shall be liable if this
contract is terminated is $375,000 dollars.

Article VIl  Cost Principles and Administrative Requirements

A CONSULTANT agrees that the Contract Cost Principles and Procedures,
48 CFR, Federal Acquisition Regulations System, Chapter 1, Part 31.000 et seq., shall
be used to determine the cost allowability of individual items.

B. CONSULTANT also agrees to comply with federal procedures in
accordance with 49 CFR, Part 18, Uniform Administrative Requirements for Grants and
Cooperative Contracts to State and Local Governments.

C. Any costs for which payment has been made to CONSULTANT that are
determined by subsequent audit to be unallowable under 49 CFR, Part 18 and 48 CFR,

Federal Acquisition Regulations System, Chapter 1, Part 31.000 et seq., are subject to
repayment by CONSULTANT to LOCAL AGENCY.

All subcontracts in excess of $25,000 shall contain the above provisions.

Article Vill Retention of Records

For the purpose of determining compliance with Public Contract Code 10115, et seq.
and Title 21, California Code of Regulations, Chapter 21, Section 2500 et seq., when
applicable and other matters connected with the performance of the contract pursuant
to Government Code 8546.7; CONSULTANT, subconsultants, and LOCAL AGENCY
shall maintain and make available for inspection all books, documents, papers,
accounting records, and other evidence pertaining to the performance of the contract,
including but not limited to, the costs of administering the contract. All parties shall make
such materials available at their respective offices at all reasonable times during the
contract period and for three years from the date of final payment under the contract.
The state, State Auditor, LOCAL AGENCY, FHWA, or any duly authorized
representative of the Federal Government shall have access to any books, records, and
documents of CONSULTANT and it’s certified public accountants (CPA) work papers
that are pertinent to the contract and indirect cost rates (ICR) for audit, examinations,
excerpts, and transactions, and copies thereof shall be furnished if requested.
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Article IX  Audit Review Procedures

A. Any dispute concerning a question of fact arising under an interim or post
audit of this contract that is not disposed of by agreement, shall be reviewed by LOCAL
AGENCY'S Chief Financial Officer.

B. Not later than 30 days after issuance of the final audit report,
CONSULTANT may request a review by LOCAL AGENCY'S Chief Financial Officer of
unresolved audit issues. The request for review will be submitted in writing.

C. Neither the pendency of a dispute nor its cansideration by LOCAL
AGENCY will excuse CONSULTANT from fuli and timely performance, in accordance
with the terms of this contract.

D. CONSULTANT and subconsultant contracts, including cost proposals and
ICR, are subject to audits or reviews such as, but not limited to, a contract audit, an
incurred cost audit, an ICR Audit, or a CPA ICR audit work paper review. If selected for
audit or review, the contract, cost proposal and ICR and related work papers, if
applicable, will be reviewed to verify compliance with 48 CFR, Part 31 and other related
laws and reguiations. in the instances of a CPA ICR audit work paper review it is
CONSULTANT's responsibility to ensure federal, state, or local government officials are
allowed full access to the CPA's work papers including making copies as necessary.
The contract, cost proposal, and ICR shall be adjusted by CONSULTANT and approved
by LOCAL AGENCY contract manager to conform to the audit or review
recommendations. CONSULTANT agrees that individual terms of costs identified in the
audit report shall be incorporated into the contract by this reference if directed by
LOCAL AGENCY at its sole discretion. Refusal by CONSULTANT to incorporate audit
or review recommendations, or to ensure that the federal, state or local governments
have access to CPA work papers, will be considered a breach of contract terms and
cause for termination of the contract and disallowance of prior reimbursed costs.

Article X Subcontracting

A Nothing contained in this contract or otherwise, shall create any
contractual relation between LOCAL AGENCY and any subconsultant(s), and no
subcontract shall relieve CONSULTANT of its responsibilities and obligations
hereunder. CONSULTANT agrees to be as fully responsibie to LOCAL AGENCY for the
acts and omissions of its subconsultant(s) and of persons either directly or indirectly
employed by any of them as it is for the acts and omissions of persons directly
employed by CONSULTANT. CONSULTANT's obligation to pay its subconsultant{s} is
an independent obligation from LOCAL AGENCY'S obligation to make payments to the
CONSULTANT.

B. CONSULTANT shall perform the work contemplated with resources
available within its own organization and no portion of the work pertinent to this contract
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shall be subcontracted without written authorization by LOCAL AGENCY’s Contract
Administrator, except that, which is expressly identified in the approved Cost Proposal.

C. CONSULTANT shall pay its subconsultants within ten (10) calendar days
from receipt of each payment made to CONSULTANT by LOCAL AGENCY.

D. All subcontracts entered into as a result of this contract shall contain ali
the provisions stipulated in this contract to be applicable to subconsultants.

E. Any substitution of subconsultant{s) must be approved in writing by
LOCAL AGENCY's Contract Administrator prior to the start of work by the
subconsultant(s).

Article XI Equipment Purchase

A Prior authorization in writing, by LOCAL AGENCY’s Contract Administrator
shall be required before CONSULTANT enters into any unbudgeted purchase order, or
subcontract exceeding $5,000 for supplies, equipment, or CONSULTANT services.
CONSULTANT shall provide an evaluation of the necessity or desirability of incurring
such costs.

B. For purchase of any item, service or consulting work not covered in
CONSULTANT's Cost Proposal and exceeding $5,000 prior authorization by LOCAL
AGENCY's Contract Administrator; three competitive quotations must be submitted with
the request, or the absence of bidding must be adequately justified.

C. Any equipment purchased as a result of this contract is subject to the
following: “CONSULTANT shall maintain an inventory of all nonexpendable property.
Nonexpendable property is defined as having a useful life of at least two years and an
acquisition cost of $5,000 or more. If the purchased equipment needs replacement and
is sold or traded in, LOCAL AGENCY shall receive a proper refund or credit at the
conclusion of the contract, or if the contract is lerminated, CONSULTANT may either
keep the equipment and credit LOCAL AGENCY in an amount equal to its fair market
value, or sell such equipment at the best price obtainable at a public or private sale, in
accordance with established LOCAL AGENCY procedures; and credit LOCAL AGENCY
in an amount equal to the sales price. If CONSULTANT elects to keep the equipment,
fair market value shall be determined at CONSULTANT s expense, on the basis of a
competent independent appraisat of such equipment. Appraisals shall be obtained from
an appraiser mutually agreeable to by LOCAL AGENCY and CONSULTANT, ifit is
determined to sell the equipment, the terms and conditions of such sale must be
approved in advance by LOCAL AGENCY." 49 CFR, Part 18 requires a credit to
Federal funds when participating equipment with a fair market value greater than $5,000
is credited to the project.
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Article Xil  State Prevailing Wage Rates

A CONSULTANT shall comply with the State of California's General
Prevailing Wage Rate requirements in accordance with California Labor Code, Section
1770, and all Federal, State, and local laws and ordinances applicable to the work.

B. Any subcontract entered into as a result of this contract, if for more than
$25,000 for public works construction or more than $15,000 for the alteration,
demolition, repair, or maintenance of public works, shall contain all of the provisions of
this Article, unless the awarding agency has an approved labor compliance program by
the Director of Industrial Relations.

C. When prevailing wages apply to the services described in the scope of
work, transportation and subsistence costs shall be reimbursed at the minimum rates
set by the Department of Industrial Relations (DIR) as outlined in the applicable
Prevailing Wage Determination. See htto://www dir.ca.gov.

Article XIll Conftict of Interest

A CONSULTANT shall disclose any financial, business, or other relationship
with LOCAL AGENCY that may have an impact upon the outcome of this contract, or
any ensuing LOCAL AGENCY construction project. CONSULTANT shall also list
current clients who may have a financial interest in the outcome of this contract, or any
ensuing LOCAL AGENCY construction project, which will follow.

B. CONSULTANT hereby certifies that it does not now have, nor shall it
acquire any financial or business interest that would conflict with the performance of
services under this contract.

C. CONSULTANT hereby certifies that neither CONSULTANT, nor any firm
affiliated with CONSULTANT will bid on any construction contract, or on any contract to
provide construction inspection for any construction project resulting from this contract.
An affiliated firm is one, which is subject to the control of the same persons through
joint-ownership, or otherwise.

D. Except for subconsultants whose services are limited to providing
surveying or materials testing information, no subconsultant who has provided design
services in connection with this contract shall be eligible to bid on any construction
contract, or on any contract to provide construction inspection for any construction
project resulting from this contract.

Article XIV Rebates, Kickbacks or Other Unlawful Consideration

CONSULTANT warrants that this contract was not obtained or secured through rebates
kickbacks or other unlawful consideration, either promised or paid to any LOCAL
AGENCY employee. For breach or violation of this warranty, LOCAL AGENCY shall
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have the right in its discretion; to terminate the contract without liability; to pay only for
the value of the work actually performed; or to deduct from the contract price; or
otherwise recover the full amount of such rebate, kickback or other unlawful
consideration.

Article XV Prohibition of Expending Local Agency, State, or Federal Funds for
Lobbying

A CONSULTANT certifies to the best of his or her knowledge and belief that:

1. No state, federal or local agency appropriated funds have been
paid, or will be paid by-or-on behalf of CONSULTANT to any person for influencing or
attempting to influence an officer or employee of any state or federal agency, a Member
of the State Legisiature or United States Congress; an officer or employee of the
Legisiature or Congress; or any employee of a Member of the Legislature or Congress,
in connection with the awarding of any state or federal contract; the making of any state
or federal grant; the making of any state or federal loan; the entering into of any
cooperative Contract, and the extension, continuation, renewal, amendment, or
modification of any state or federal contract, grant, loan, or cooperative Contract.

2. If any funds other than federal appropriated funds have been paid,
or will be paid to any person for influencing or attempting to influence an officer or
employee of any federal agency; a Member of Congress; an officer or employee of
Congress, or an employee of a Member of Congress; in connection with this federal
contract, grant, loan, or cooperative Contract; CONSULTANT shall complete and submit
Standard Form-LLL, “Disclosure Form to Report Lobbying”, in accordance with its
instructions.

B. This certification is a material representation of fact upon which reliance
was placed when this transaction was made or entered into. Submission of this
certification is a prerequisite for making or entering into this transaction imposed by
Section 1352, Title 31, U.S. Code. Any person who fails to file the required certification
shall be subject to a civil penalty of not less than $10,000 and not more than $100,000
for each such failure.

C. CONSULTANT also agrees by signing this document that he or she shall
require that the language of this certification be included in all lower-tier subcontracts,
which exceed $100,000 and that all such sub recipients shall certify and disclose
accordingly.

Article XVl Statement of Compliance

A. CONSULTANT's signature affixed herein, and dated, shall constitute a
certification under penalty of perjury under the laws of the State of California that
CONSULTANT has, unless exempt, complied with, the nondiscrimination program
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requirements of Government Code Section 12930 and Title 2, California Administrative
Code, Section 8103.

B. During the performance of this Contract, Consultant and its
subconsultants shall not unlawfully discriminate, harass, or allow harassment against
any employee or applicant for employment because of sex, race, color, ancestry,
religious creed, national origin, physical disability (including HIV and AIDS), mental
disability, medical condition (e.q., cancer), age (over 40), marital status, and denial of
family care leave. Consultant and subconsultants shall insure that the evaluation and
treatment of their employees and applicants for employment are free from such
discrimination and harassment. Consultant and subconsultants shall comply with the
provisions of the Fair Employment and Housing Act {Gov. Code §12930 (a-f) et seq.)
and the 5 applicable regulations promulgated there under (California Code of
Regulations, Title 2, Section 7285 et seq.). The applicable regulations of the Fair
Employment and Housing Commission implementing Government Code Section 129390
(a-f), set forth in Chapter 5 of Division 4 of Title 2 of the California Code of Regulations,
are incorporated into this Contract by reference and made a part hereof as if set forth in
full.

Consultant and its subconsuitants shall give written notice of their obligations under this
clause to labor organizations with which they have a collective bargaining or other
Contract.

C. The Consultant shall comply with regulations relative to Title VI
{nondiscrimination in federally-assisted programs of the Department of Transportation —
Title 49 Code of Federal Regulations, Part 21 - Effectuation of Title VI of the 1964 Civil
Rights Act). Title VI provides that the recipients of federal assistance will implement and
maintain a policy of nondiscrimination in which no person in the state of California shall,
on the basis of race, color, national origin, religion, sex, age, disability, be excluded from
participation in, denied the benefits of or subject to discrimination under any program or
activity by the recipients of federal assistance or their assignees and successors in
interest.

D. The Consultant, with regard to the work performed by it during the
Contract shall act in accordance with Title Vi. Specifically, the Consultant shall not
discriminate on the basis of race, color, national origin, religion, sex, age, or disability in
the selection and retention of Subconsultants, including procurement of materials and
leases of equipment. The Consultant shall not participate either directly or indirectly in
the discrimination prohibited by Section 21.5 of the U.S. DOT's Regulations, including
employment practices when the Contract covers a program whose goal is employment.

Article XViIl Debarment and Suspension Certifications

A. CONSULTANT's signature affixed herein, shall constitute a certification
under penalty of perjury under the laws of the State of California, that CONSULTANT
has complied with Title 2 CFR, Part 180, “OMB Guidelines to Agencies on Government
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wide Debarment and Suspension {nonprocurement)”, which certifies that he/she or any
person associated therewith in the capacity of owner, partner, director, officer, or
manager, is not currently under suspension, debarment, voluntary exciusion, or
determination of ineligibility by any federal agency; has not been suspended, debarred,
voluntarily excluded, or determined ineligible by any federal agency within the past three
(3) years; does not have a proposed debarment pending; and has not been indicted,
convicted, or had a civil judgment rendered against it by a court of competent
jurisdiction in any matter involving fraud or official misconduct within the past three (3)
years. Any exceptions to this certification must be disclosed to LOCAL AGENCY.

B. Exceptions will not necessarily result in denial of recommendation for
award, but will be considered in determining CONSULTANT responsibility. Disclosures
must indicate to whom exceptions apply, initiating agency, and dates of action.

C. Exceptions to the Federal Government Excluded Parties List System

maintained by the General Services Administration are to be determined by the Federal
highway Administration.
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SECTION 2

STANISLAUS COUNTY PROVISIONS

PROFESSIONAL DESIGN SERVICES MASTER AGREEMENT
FOR ON-CALL MATERIALS TESTING SERVICES

1.0 PROFESSIONAL SERVICES TO BE PROVIDED BY CONSULTANT

1.1 Scope of Services: Consultant shall provide the professional services
described in the County's Request for Proposal {(“RFP”) and Consultant's Response to County's
RFP (the “Response”) which are incorporated by reference in Section 2.0 entitled “Contract
Documents”.

Each project added to and to be performed under this Agreement shall be separately
approved by the parties. Each project where the cost of services does not exceed $100,000
shall be approved by purchase order issued by the County Purchasing Agent or designee;
projects greater than $100,000 shall be approved by resolution of the Board of Supervisors for
the County.

1.2  Professional Practices: All professional services to be provided by Consultant
pursuant to this Agreement shall be provided by personnel experienced in their respective fields
and in a manner consistent with the standards of care, diligence and skill ordinarily exercised by
professional consultants in similar fields and circumstances in accordance with sound
professional practices. Consultant also represents that it is familiar with all laws that may affect
its performance of this Agreement and shall advise County of any changes in any laws that may
affect Consultant's performance of this Agreement

1.3  Representations: Consultant represents that it has reviewed the RFP and that
in its professional judgment the services to be performed under this Agreement can be
performed within the maximum fee set forth in Section 3.1 - Compensation. Consultant
represents that it is qualified to perform the professiona! services required by this Agreement
and possesses the necessary licenses and permits required to perform said services.

1.4 Compliance with Laws: Consultant agrees that it shall perform the services
required by this Agreement in compliance with all applicable Federal and Califomia laws
including, but not limited to, those laws related to minimum hours and wages; occupational
health and safety; fair employment and employment practices; workers’ compensation
Insurance and safety in employment; and all other Federal, State and local laws and ordinances
applicable to the services required under this Agreement.

1.5  Non-Discrimination: During the performance of this Agreement, Consultant
and its officers, employees, agents, representatives or subconsuitants shall not untawfully
discriminate, harass, or allow harassment against any employee or applicant for empioyment in
violation of any federal, state or local law, rule or regulation against any empioyee, applicant for
employment or person receiving services under this Agreement because of race, religion, color,
national origin, ancestry, physical or mental disability, medical condition (including genetic
characteristics), marital status, age, political affiliation, sex or sexual orientation. Consultant and
its officers, employees, agents, representatives or subconsultants shall comply with all
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applicable Federal, State and focal laws and regulations related to non-discrimination and equal
opportunity, including without limitation the County’s nondiscrimination policy; the Fair
Employment and Housing Act (Govemment Code sections 12900 et seq.); California Labor
Code sections 1101, 1102 and 1102.1; the Federal Civil Rights Act of 1964 (P.L. 88-352), as
amended; and all applicable regulations promulgated in the California Code of Regulations or
the Code of Federal Regulations.

1.6  Non-Exclusive Agreement: Consultant acknowledges that County may enter
into agreements with other consultants for services similar to the services that are subject to this
Agreement or may have its own employees perform services similar to those services
contemplated by this Agreement.

1.7 Delegation and Assignment: This is a personal service contract, and the
duties set forth herein shall not be delegated or assigned to any person or entity without the
prior written consent of County. Consultant may engage a subconsuitant(s) as permitied by law
and may employ other personnel to perform services conlemplated by this Agreement at
Consultant’s sole cost and expense.

1.8  Subcontracting: Nothing contained in this contract or otherwise, shall create
any contractual relation between County and any subconsultants(s), and no subconsuitant
shall relieve Consultant of its responsibilities and obligations hereunder. Consultant agrees to
be as fully responsible to County for the acts and omissions of its subconsultant(s) and of
persons either directly or indirectly employed by any of them as it is for the acts and omissions
of persons directly employed by Consultant. Consuitant’s obligation to pay its subconsultant(s)
is an independent obligation from County's obligation to make payments to the Consultant.

Consultant shall perform the services with resources available within its own organization; and
no portion of the work pertinent to this Agreement shall be subcontracted without written
authorization by the County, except that, which is expressly identified in the approved Cost
Proposal.

Any substitution of subconsuitants must be approved in writing by the County.

1.8  Conflict of Interest: Consuitant shall disclose any financial, business, or other
relationship with County that may have an impact upon the outcome of this agreement, or any
ensuing County construction project. The Consultant shall also list current clients who may
have a financial interest in the outcome of this agreement, or any ensuing County construction
project, which will follow.

Consultant represents that it has no interest and shall not acquire any interest direct or indirect
which conflicts, or has the appearance of confiicting, in any manner or degree with the
performance of the work and services under this Agreement.

Consultant hereby certifies that neither Consultant, nor any firm affiliated with the Consuitant will
bid on any construction agreement, or on any agreement to provide construction inspection for
any construction project resulting from this agreement. An affiliated firm is one, which is subject
to the control of the same persons through joint ownership, or otherwise.

Except for subconsultants whose services are limited to providing surveying or materials testing
information, no subconsuitant who has provided design services in connection with this
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agreement shalt be eligible to bid on any construction agreement, or on any agreement to
provide construction inspection for any construction project resulting from this agreement.

1.10 Covenant Against Contingent Fees: Consultant watrants that he/she has not
employed or retained any company or person, other than a bona fide employee working for the
consultant; to solicit or secure this agreement; and that he/she has not paid or agreed to pay
any company or person other than a bona fide employee, any fee, commission, percentage,
brokerage fee, gift, or any other consideration, contingent upon or resuiting from the award, or
formation of this agreement. For breach or violation of this warranty, the local agency shall have
the right to annul this agreement without liability, or at its discretion; to deduct from the
agreement price or consideration, or otherwise recover the full amount of such fee, commission,
percentage, brokerage fee, gift, or contingent fee.

1.11 Rebates, Kickbacks or Other Unlawful Consideration: The Consultant
warrants that this agreement was not obtained or secured through rebates, kickbacks or other
unlawful consideration, either promised or paid to any County employee. For breach or violation
of this warranty, County shall have the right in its discretion; to terminate the agreement without
liability; to pay only for the vaiue of the work actually performed; or to deduct from the
agreement price; or otherwise recover the full amount of such rebate, kickback or other unlawful
consideration.

1.12 Prohibition of Expending State or Federal Funds for Lobbying: The
Consultant certifies to the best of his or her knowledge and belief that:

No, state, federal or local agency appropriated funds have been paid, or will be paid by-or-on
behalf of the Consultant to any person for influencing or attempting to influence an officer or
employee of any state or federal agency, a Member of the State Legislature or United States
Congress; an officer or employee of the Legislature or Congress; or any employee of a Member
of the Legistature or Congress, in connection with the awarding of any state or federal contract;
the making of any state or federal grant; the making of any state or federal loan; the entering
into of any cooperative agreement, and the extension, continuation, renewal, amendment, or
modification of any state or federal contract, grant, loan, or cooperative agreement.

If any funds other than federal appropriated funds have been paid, or will be paid to any person
for influencing or attempting to influence an officer or employee of any federal agency; a
Member of Congress; an officer or employee of Congress, or an employee of a Member of
Congress; in connection with this federal contract, grant, loan, or cooperative agreement; the
Consultant shall complete and submit Standard Form-LLL, "Disclosure Form to Report
Lobbying,” in accordance with its instructions.

This certification is a material representation of fact upon which reliance was placed when this
transaction was made or entered into. Submission of this certification is a prerequisite for
making or entering into this transaction imposed by Section 1352, Title 31, U.S. Code. Any
person who fails to file the required certification shall be subject to a civil penalty of not less than
$10,000 and not more than $100,000 for each such failure.

The Consultant also agrees by signing this document that he or she shall require that the
language of this ceriification be included in all lower-tier subcontracts, which exceed $100,000,
and that all such sub recipients shall certify and disclose accordingly.
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1.13 Debarment and Suspension Certification: The Consultant's signature
affixed herein, shall constitute a certification under penalty of perjury under the laws of the State
of California, that the Consultant has complied with Title 49, Code of Federal Regulations, Part
29, Debarment and Suspension Certificate, which certifies that he/she or any person associated
therewith in the capacity of owner, partner, director, officer, or manager, is not currently under
suspension, debarment, voluntary exclusion, or determination of ineligibility by any federal
agency, has not been suspended, debarred, voluntarily excluded, or determined ineligible by
any federal agency within the past three (3) years; does not have a proposed debarment
pending; and has not been indicted, convicted, or had a civil judgment rendered against it by a
court of competent jurisdiction in any matter involving fraud or official misconduct with the past
three (3) years, Any exceptions to this certification must be disclosed to the County.

Exceptions will not necessarily result in denial of recommendation for award, but will be
considered in determining Consultant responsibility. Disclosures must indicate to who
exceptions apply, initiating agency, and dates of actions.

2.0 CONTRACT DOCUMENTS

Contract documents consist of the following documents, including all changes, addenda,
and modifications thereto:

1. Agreement and all attachments

a. Exhibit A - Fee Schedule

b. Exhibit B - Insurance Requirements
2. County’'s Request for Proposal
3. Consultant’'s Response

3.0 COMPENSATION AND BILLING

3.1 Compensation: For each task or project let under this Agreement Consultant
shall be paid in accordance with the fee schedule set forth in Exhibit "A", attached hereto and
made a part of this Agreement (the "Fee Schedule”). Consultant will be compensated on a time
and materials basis, based on the hours worked by the Consultant's employees or
subconsultants at the hourly rates specified in the Fee Schedule. Fee Schedule rates shalil
include direct salary costs, employee benefits, and overhead. The rates stated in the Fee
Schedule are not adjustable during the term of this Agreement. Consultant’s compensation
under this Agreement shall in no case exceed Three Hundred Seventy-Five Thousand
Dollars ($375,000) during the term of this Agreement.

The County may retain five percent of all periodic or progress payments made to the Consultant
until completion and acceptance of all work tasks and County shall have right to withhold
payment from Consultant for any unsatisfactory service until such time service is performed
satisfactorily.

3.2 Reimbursements: In addition to the aforementioned fees, Consultant will be
reimbursed for any expenses specifically set forth in a Project Scope of Work. All such
reimbursement amounts are limited to those costs and expenses that are reasonable,
necessary and actually incurred by the Consultant in connection with the services provided.
The Couniy shall not pay a mark up on any item of reimbursement. The County shall not pay
for any item of overhead such as telephone, facsimile, postage, etc. All requests for
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reimbursement shall be accompanied by a copy of the original invoice.

3.3  Additiona! Services: Consultant shall not receive compensation for any services
provided outside the scope of services specified in the County’s ("RFP") and the Consultant's
(“Response”) and also as specified in each project scope of services unless the County or the
Project Manager for the project, prior to Consultant performing the additional services, approves
such additional services in writing. It is specifically understood that oral requests and/or
approvals of such additional services or additional compensation shall be barred and are
unenforceable.

3.4 Method of Billing: Consultant may submit invoices to County's Project Manager
for approval on a progress basis, but no more often than once each calendar month. Said
invoice shall be based on the total of all Consultants’ services that have been completed to
County's sole satisfaction. County shall pay Consultant’s invoice within forty-five (45) days from
the date County receives said invoice. Each invoice shall describe in detalil, the services
performed and the associated percentage of tasks completed. Any additional services approved
and performed pursuant to this Agreement shall be designated as “Additional Services” and
shall identify the number of the authorized change order, where applicable, on all invoices.

3.5 Records and Audits: Records of Consuitant’s services relating to this
Agreement shall be maintained in accordance with generally recognized accounting principles
and shall be made available to County, its Project Manager, The State, State Auditor, FHWA, or
any duly authorized representative of the Federal Government for inspection and/or audit at
mutually convenient times for a period of three (3) years from the termination of this Agreement.

3.6  Extension of Term of Agreement: The original Fee Schedule shall apply to the
extension of the term of the agreement unless renegotiated and approved by both parties in
writing.

3.7 Cost Principles: The Consultant agrees that the Contract Cost Principles and
Procedures, 48 CFR, Federal Acquisition Regulations System, Chapter 1, Part 31.000 et seq.,
shall be used to determine the allowability of cost individual items.

The Consultant also agrees to comply with federal procedures in accordance with 49 CFR, Part
18, Uniform Administrative Requirements for Grants and Cooperative Agreements to State and
Local Governments.

Any costs for which payment has been made to Consultant that are determined by subsequent
audit to be unallowable under 48 CFR, Federal Acquisition Regulations System, Chapter 1, Part
31.000 et seq., are subject to repayment by Consultant to the County.

Ali subcontracts in excess of $25,000 shall contain the above provisions.
4.0 TIME OF PERFORMANCE

4.1 Commencement and Completion of Work: The professional services to be
performed pursuant to this Agreement shall commence within five (5) days after County delivers
its Notice to Proceed for each separately approved Project. Said services shall be performed in
strict compliance with the Project Schedule approved by County as set forth in each Project
Scope of Services. Each Project Schedule may be amended by mutual agreement of the
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parties. Failure to commence work in a timely manner and/or diligently pursue work to
completion may be grounds for termination of this Agreement.

4.2 Excusable Delays: Neither party shall be responsibie for delays or lack of
performance resulting from acts beyond the reasonable control of the party or parties. Such
acts shall include, but not be limited to, acts of God, fire, strikes, material shortages, compliance
with laws or reguiations, riots, acts of war, or any other conditions beyond the reasonable
control of a party.

4.3 Completion of Agreement: This Agreement shall be completed no later than
September 30, 2020, unless extended by amendment.

5.0 TERM OF CONTRACT AND TERMINATION

5.1 Term: This Agreement shall commence on the date of the award of this
agreement and shall continue for a period of thirty-six months, or until all work on each project
let during the thirty-six month period is completed, unless previously terminated as provided
herein or as othewide agreed to in writing by the parties. Additionally, the term of this
agreement may be extended for an additional twenty-four months by the parties mutual
agreement.

5.2 Notice of Termination: The County reserves and has the right and privilege of
canceling, suspending or abandoning the execution of all or any part of the work contemplated
by this Agreement, with or without cause, at any time, by providing written notice to Consultant.
The termination of this Agreement shall be deemed effective upon receipt of the notice of
termination. In the event of such termination, Consultant shall immediately stop rendering
services under this Agreement unless directed otherwise by the County.

5.3 Compensation: In the event of termination, County shall pay Consultant for
reasonable costs incurred and professional services satisfactorily performed up to and including
the date of County's written notice of termination. Compensation for work in progress shall be
prorated as to the percentage of work completed as of the effective date of termination in
accordance with the fees set forth in Exhibit "A". In ascertaining the professional services
actually rendered hereunder up {o the effective date of termination of this Agreement,
consideration shail be given to both completed work and work in progress, to complete and
incomplete drawings, and to other documents periaining to the services contemplated herein
whether delivered to the County or in the possession of the Consultant.

5.4 Documents: In the event of termination of this Agreement, all documents
prepared by Consultant in its performance of this Agreement including, but not limited to,
finished or unfinished design, development and construction documents, data studies, drawings,
maps, reports, corespondence, and alil electronic files shall be delivered to the County within
ten (10) days of delivery of termination notice to Consultant, at no cost to County. Any use of
uncompleted documents without specific written authorization from Consultant shall be at
County's sole risk and without liability or legal expense to Consultant.
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6.0 INSURANCE REQUIREMENTS

6.1 Coverage Required: Contractor shall obtain, and maintain at all times during
the term of this Agreement, insurance coverage in the amounts and coverage specified in the
attached “Exhibit B.”

7.0 INDEMNIFICATION

7.1 Indemnification: To the fullest extent allowed by law, Consultant shall defend,
indemnify, and hold harmless the County and its officers, directors, officials, agents,
employees, volunteers and representatives (collectively, “Indemnitee”) from and against any
and alf claims, suits, actions, losses, injuries, damages or expenses of every name, kind, and
description, including litigation costs and reasonable attorney's fees incurred, (collectively,
“fosses”) which are founded upon, arise out of, pertain to, or relate to, directly or indirectly, in
whole or in part, the alleged negligence, recklessness, or willful misconduct of Consultant, its
officers, agents, employees, volunteers, representatives, contractors and subconsultants,
excluding, however, such liabilities caused in part by the sole negligence, active negligence or
willful misconduct of the Courty, its agents, employees, and representatives. These
indemnification obligations shall not be limited by any assertion or finding that (1) the person or
entity indemnified is liable by reason of non-delegable duty, or (2) the losses were caused in
part by the negligence of, breach of contract by, or violation of iaw by Indemnitee. Nothing in
this Agreement, including the provisions of this paragraph, shall constitute a waiver or limitation
of any rights which Indemnitee may have under applicable law, including without limitatior, the
right to implied indemnity.

7.2 Duty to Defend: The duty of Consultant to indemnify and save harmless as set
forth herein, shall include both the duty to indemnify and at Consultant’s own cost and expense
the duty to defend as set forth in Section 2778 of the California Civil Code and as limited in
section 2782.8 of the California Civil Code. This duty to defend arises immediately when such
claim is made and shall be independent of any finding of negligence and shall arise regardless
of any claim or assertion that Indemnitee caused or contributed to the Losses. Consultant shall
provide legal counsel acceptable to the County.

7.3  Duty to Cooperate: Each party shall notify the other party within ten (10} days in
writing of any claim or damage related to activities performed under this Agreement. The
parties shall cooperate with each other in the investigation and disposition of any claim arising
out of the activities under this Agreement. Specifically, Consultant shall 1ake all steps
necessary to assist the County in the defense of any claim brought by a contractor hired to
construct the Project regarding any errors, flaws, and/or omissions in the plans or specifications
of the Project.

7.4 Patent Rights: Consultant represents that professionai services provided by
Consultant pursuant to this Agreement does not infringe on any other copyrighted work.
Consultant shall defend, indemnify and hold harmless the County from all loss, cost, damage,
expense, liability or claims, including attorneys' fees, court costs, litigation expenses and expert
consultant or witness fees, that may at any time arise for any infringement of the patent rights,
copyright, trade secret, trade name, trademark, service mark or any other proprietary right of
any person or persons in consequence of the use by the County of any articles or services
supplied under this agreement.
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The foregoing provisions in this section “Indemnification” shall survive the term and termination
of this Agreement.

8.0 GENERAL PROVISIONS

8.1 Entire Agreement: This Agreement constitutes the entire Agreement between
the parties with respect to any matter referenced herein and supersedes any and all other prior
writings and oral negotiations. This Agreement may be modified only in writing, and signed by
the parties in interest at the time of such modification. The terms of this Agreement shall prevail
over any inconsistent provision in any other contract document appurtenant hereto, including
exhibits to this Agreement.

8.2 Representatives: The Director of the Stanislaus County Department of Public
Works, or his designee, shall be the representative of County for purposes of this Agreement
and may issue all consents, approvals, directives and agreements on behalf of the County,
called for by this Agreement, except as otherwise expressly provided in this Agreement.
Consultant shall designate a representative for purposes of this Agreement who shall be
authorized to issue all consents, approvals, directives and agreements on behalf of Consultant
called for by this Agreement, except as otherwise expressly provided in this Agreement.

8.3 Project Managers: County shall designate a Project Manager to work directly
with Consultant in the performance of this Agreement. Consultant shall designate a Project
Manager who shall represent it and be its agent in all consultations with County during the term
of this Agreement. Consultant or its Project Manager shall attend and assist in all coordination
meetings called by County.

84 Removal of Personnel or Sub-Consultants: If the County, in its sole discretion
at any time during the term of this agreement, desires the removal of any person or sub-
consultant assigned by Consuitant to perform services, then the Consultant shall remove such
person or consultant immediately upon receiving notice from the County.

8.5  Notices: Any notices, documents, correspondence or other communications
concerping this Agreement or the work hereunder may be provided by personal delivery,
facsimile or mail and shall be addressed as set forth below. Such communication shail be
deemed served or delivered: a) at the time of delivery if such communication is sent by personal
delivery; b) at the time of transmission if such communication is sent by facsimile; and c¢) 48
hours after deposit in the U.S. Mail as reflected by the official U.S. postmark if such
communication is sent through regular United States mail.

If to County: David Leamon, Deputy Director
Stanislaus County Public Works
1716 Morgan Road
Modesto, CA 95358

If to Consultant: David T. Hunn, Senior Engineer
Wallace-Kuhl & Associates
3422 West Hammer Lane, Suite D
Stockton, CA 95219
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8.6  Attorneys’ Fees: In the event that litigation is brought by any party in connection
with this Agreement, the prevailing party shail be entitied to recover from the opposing party all
costs and expenses, including reasonable attorneys' fees, incurred by the prevailing party in the
exercise of any of its rights or remedies hereunder or the enforcement of any of the terms,
conditions, or provisions hereof.

8.7 Claims Filed by County’s Construction Contractor: If claims are filed by
County's construction contractor relating to work performed by Consultant’s personnel, and
additional information or assistance from Consultant's personnel is required in order to evaluate
or defend against such claims; Consuliant agrees to make its personnel available for
consultation with County’s construction contract administration and legal staif and for testimony,
if necessary, at depositions and at tria! or arbitration proceedings.

Consultant’s personnel that County considers essential to assist in defending against
construction contractor claims will be made available on reasonable notice from County.
Consultation or testimony will be reimbursed at the same rates, including travel costs that are
being paid for Consultant’s personnet services under this contract.

8.8 Governing Law: This Agreement shall be governed by and construed under the
laws of the State of California without giving effect to that body of laws pertaining to conflict of
laws. In the event of any legal action to enforce or interpret this Agreement, the parties hereto
agree that the sole and exclusive venue shall be a court of competent jurisdiction located in
Stanisiaus County, California.

8.9 Assignment: Consultant shall not voluntarily or by operation of law assign,
transfer, sublet or encumber all or any part of Consuitant's interest in this Agreement without
County's prior written consent. Any attempted assignment, transfer, subletting or encumbrance
shall be void and shall constitute a breach of this Agreement and cause for termination of this
Agreement. Regardless of County's consent, no subletting or assignment shall release
Consultant of Consultant's obligation to perform all other obligations to be performed by
Consuitant hereunder for the term of this Agreement.

8.10 |ndependent Contractor: Consuitant is and shall be acting at all times as an
independent contractor and not as an employee of County. Consultant shall secure, at his
expense, and be responsible for any and all payment of Income Tax, Social Secunty, State
Disability Insurance Compensation, Unemployment Compensation, and other payroll deductions
for Consultant and its officers, agents, and employees, and all business licenses, if any are
required, in connection with the services to be performed hereunder. Consultant hereby
indemnifies and holds County harmless from any and all claims that may be made against
County based upon any contention by any third party that an employer-employee relationship
exists by reason of this Agreement.

8.11 Confidentiality: The Consultant agrees to keep confidential ali information
obtained or learned during the course of fumishing services under this Agreement and to not
disclose or reveal such information for any purpose not directly connected with the matter for
which services are provided.

Permission to Disclose information on one occasion, or public hearing held by the County
relating to the contract, shall not authorize the Consultant to further disclose such information, or
disseminate the same on any other occasion.
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The Consultant shall not comment publicly to the press or any other media regarding the
contract or the County’s actions on the same, except to the County's staff, Consultant's own
personnel involved in the performance of this contract, at public heanngs or in response to
questions from a Legislative committee.

The Consultant shall not issue any news release or public relations item of any nature,
whatsoever, regarding work performed or to be performed under this contract without prior
review of the contents thereof by the County, and receipt of the County’s written permission.

Any subcontract entered into as a result of this contract shall contain all of the provisions of this
Article.

8.12 National Labor Relations Board Certification: In accordance with Public
Contract Code Section 10298, Consultant hereby states under penalty of perjury that no more
than one final unappealable finding of contempt of court by a federal court has been issued
against Consultant with the immediately preceding two-year period, because of Consultant's
failure to comply with an order of a federal court that orders Consultant to comply with an order
of the National Labor Relations Board.

8.13 Ownership of Documents: Any interest, including copyright interests, of
Consuitant or its contractors or subconsultants in studies, reports, memoranda, computational
sheets, drawings, plans or any other documents, including electronic data, prepared in
connection with the Services, shali be the property of County. To the extent permitted by law,
work product produced under this Agreement shall be deemed works for hire and all copyrights
in such works shall be the property of the County. In the event that it is ever determined that
any works created by Consultant or its subconsultants under this Agreement are not works for
hire, Consultant hereby assigns to County all copyrights to such works. With the County's prior
written approval, Consultant may retain and use copies of such works for reference and as
documentation of experience and capabilities.

8.14 Reuse of Design Pocuments: Should the County desire to reuse the
documents specified above and not use the services of the Consultant, then the County agrees
to require the new consultant to assume any and all obligations for the reuse of the documents,
and the County releases Consultant and its subconsultants from all liability associated with the
reuse of such documents.

8.15 Public Records Act Disclosure: Consultant has been advised and is aware
that all reports, documents, information and data including, but not limited to, computer tapes,
discs or files furnished or prepared by Consultant, or any of its subconsultants, and provided to
County may be subject to public disclosure as required by the California Public Records Act
(Califomia Government Code Section 6250 et. seq.). Exceptions to public disclosure may be
those documents or information that qualifies as trade secrets, as that term is defined in the
California Government Code Section 6254.7, and of which Consultant informs County of such
trade secret. The County will endeavor to maintain as confidential all information obtained by it
that is designated as a trade secret. The County shall not, in any way, be liable or responsible
for the disclosure of any trade secret including, without limitation, those records so marked if
disclosure is deemed to be required by law or by order of the Court.
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8.16 Responsibility for Errors: Consultant shali be responsible for its work and
results under this Agreement. Consultant, when requested, shall fumish clarification and/or
explanation as may be required by the County's representative, regarding any services
rendered under this Agreement at no additional cost to County. In the event that an error or
omission attributable to Consultant occurs, then Consultant shall, at no cost to County, provide
all necessary design drawings, estimates and other Consultant professional services necessary
to rectify and correct the matter to the sole satisfaction of County and to participate in any
meeting required with regard to the correction.

8.17 QOrder of Precedence: In the event of inconsistency among any of the Contract
Documents, the following order of precedence applies:

This agreement shall prevail aver all other dacuments;

The aftachments to this agreement shall prevail over the RFP and
Response;

The RFP shall prevail over the Response; and,

Section 2/Stanislaus County Provisions shall prevail over

Section 1/Caltrans Mandatory Fiscal & Federal Provisions.

PO N-=

8.18 Costs: Each party shall bear its own costs and fees incurred in the preparation
and negotiation of this Agreement and in the performance of its obligations hereunder except as
expressly provided herein.

8.19 No Third Party Beneficiary Rights: This Agreement is entered into for the sole
benefit of County and Consultant and no other parties are intended to be direct or incidental
beneficiaries of this Agreement and no third party shall have any right in, under or to this
Agreement.

8.20 Construction: The parties have participated jointly in the negotiation and
drafting of this Agreement. In the event an ambiguity or question of intent or interpretation arises
with respect to this Agreement, this Agreement shall be construed as if drafted jointly by the
parties and in accordance with its fair meaning. There shall be no presumption or burden of
proof favoring or disfavoring any party by virtue of the authorship of any of the provisions of this
Agreement,

8.21 Amendments: This Agreement may be amended only by a writing executed by
the parties hereto or their respective successors and assigns.

8.22 Waijver: The delay or failure of either party at any time to require performance or
compliance by the other of any of its obligations or agreements shall in no way be deemed a
waiver of those rights to require such performance or compliance. No waiver of any provision of
this Agreement shall be effective unless in writing and signed by a duly authorized
representative of the party against whom enforcement of a waiver is sought. The waiver of any
right or remedy in respect to any occurrence or event shall not be deemed a waiver of any right
or remedy in respect to any other occurrence or event, nor shall any waiver consti{ute a
continuing waiver.

8.23 Severability: If any provision of this Agreement is determined by a court of
competent jurisdiction to be unenforceable in any circumstance, such determination shall not
affect the validity or enforceability of the remaining terms and provisions hereof or of the
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offending provision in any other circumstance. Notwithstanding the foregoing, if the value of this
Agreement, based upon the substantial benefit of the bargain for any party is materially
impaired, which determination as made by the presiding court or arbitrator of competent
junisdiction shall be binding, then both parties agree to substitute such provision(s}) through good
faith negotiations.

B.24 Counterparts: This Agreement may be executed in one or more counterparts,
each of which shall be deemed an original. All counterparts shall be construed together and
shall constitute one agreement.

B.25 Corporate Authority: The persons executing this Agreement on behalf of the
parties hereto warrant that they are duly authorized {0 execute this Agreement ornt behalf of said
parties and that by doing so the parties hereto are formally bound to the provisions of this
Agreement,.

IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be executed by
and through their respective authorized officers:

COUNTY OF STANISLAUS WALLACE-KUHL & ASSOCIATES

By: ___ By___ _ —_—
macl viacnauu, Lhrector Davig K. Gius, Jr., Gk, e
Department of Public Works President / Principal Engineer

APPROVED AS TO FORM:

John P. Doering
County Counsel

By:

art
y Counsel
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EXHIBIT A

FEE SCHEDULE
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SCHEDULE OF FEES 2017P

PROFESSIONAL SERVICES Page 1 of 4

PROFESSIONAL SERVICES
Principal Engineer / Geologist $170.00 per hour
Senior Engineer / Geologist $170.00 per hour
Senior Environmental Scientist $170.00 per hour
Project Engineer / Geologist $140.00 per hour
Project Environmental Scientist $140.00 per hour
Senior Staff Engineer / Geologist $130.00 per hour
Senior Staff Environmental Scientist : $130.00 per hour
Staff Engineer / Geologist $125.00 per hour
Staff Environmental Scientist $125.00 per hour
Senior Environmental Technician $100.00 per hour
Senior / Supervising Technician $100.00 per hour
Draftsperson / GIS Technician $95.00 per hour
Administrative Assistant $75.00 per hour

FIELD INVESTIGATION TESTING

Seismic Refraction Survey $170.00 per hour
Thermal Resistivity Testing $170.00 per hour
Electricat Resistivity Survey $170.00 per hour
Hand Augering/Sampling - Engineer $150.00 per hour
Photoionization Detector $170.00 per hour
Rebar Location/ GPR $285.00 per hour
LITIGATION
Data Review/Consuitation $240.00 per hour
Depositions/Expert Witness Testimony $350.00 per hour
EXPENSES
Vehicle Charges (Subject fo periodic adjusiment due to fuel cost) $0.75 per mile
Subsistence $565.00 per day
Lodging Cost
Services by Associate Firms and other cutside services Cost  plus 20%
Equipment rental, freight, special materials Cost plus 20%
Extra Report Copies
Black and white versions $25.00 each
Color photography versions $35.00 each

PREMIUM CHARGES
Overtime and Saturdays haurly rate plus 40 percent
Sunday and Holidays hourly rate plus 75 percent

SHIFT DIFFERENTIAL
A 25 percent shift differential surcharge will be added to the hourly rate of personnel involved in
scheduled testing work between the hours of 6 P.M. and 5 A.M., as well as a four hour minimum.
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FIELD SERVICES Page 2 of 4
CONCRETE & REINFORCING STEEL SOILS & ASPHALT CONCRETE
Ball Penetration (Kelly Ball) $125.00 /hr. Asphalt Concrete Inspection / Testing $100.00 /hr.
Balch Plant Inspection $95.00 /hr. Asphalt Concrete Materials Sampling $100.00 /hr.
CaCl Moisture Emission Test Kit $32.00 /kit Building Pad Special Inspection / Testing  $100.00 /hr,
CaCl Moisture Emission Testing $90.00 /hr. Deep Foundation Inspection $100.00 /hr.
CLSM/CDF/Slurry Testing $90.00 /hr. Flatwork AB Inspection / Testing $100.00 /fhr.
Concrete Mix Design Review $170.00 /hr. Flatwork Subgrade Inspaction / Testing $100.00 /hr.
Concrete Placement Obs/Cast Cylinder  $95.00 /hr. Grading Inspection / Testing $100.00 /hr.
Concrete Rebound Number Testing $125.00 /hr. Hand Augering and Sampling $130.00 /hr,
Concrete Trial Balch $95.00 /hr, Pavement AB Inspection / Testing $100.00 /hr,
Floor Flatness Testing $125.00 /hr. Pavement Subgrade Inspection / Testing  $100.00 /hr.
High Strength Grout Sampling / Testing $95.00 /hr. Proof Rolling Observation $100.00 /hr.
Rebar / Post Tension Special Inspection $100.00 /hr. Shallow Foundation Inspection $100.00 /hr.
Rebar Location / GPR $285.00 /hr. Siab Subgrade Soil Moisture Tests $100.00 /hr.
Rebar Location / Pachometer $125.00 /hr. Soil / Aggregate Sampling $100.00 /hr.
Rebar Placement Inspection $100.00 /hr. Soil Treatment Testing / Observation $100.00 /hr.
Reinforcing Steel Sampling/Tagging $95.00 /hr. Structure Backfill Inspection / Testing $100.00 /hr.
Relative Humidity Testing $125.00 /hr. Subgrade Stabilization Qbservation $100.00 /hr.
Shotcrete Special Inspection $95.00 /hr. Utility Trench Backfill Testing $100.00 /hr.
Transpart Cylinders / Samples to Lab $95.00 /hr. WEKA Drill Rig (including operator) $270.00 /hr,
WEHKA Drill Rig (helper) $100.00 /hr.
CORING
Coring (Technician + equipment) $125.00 /hr. SPECIALIZED SERVICES
Coring (Technician assistant) $95.00 /hr. Coefficient of Friction Testing $130.00 /hr.
Crack Monitoring -
POST-INSTALLED ANCHORS Existing Building Evaluation / Demo $95.00 /hr.
Concrete Anchor Installation Inspection $95.00 /hr. Existing Building Evaluation / Decument $95.00 /hr.
Concrete Anchor Proof Load Testing $125.00 for. Existing Building Evaluation / Repair $95.00 for.
Concrete Anchor Torque Testing $100.00 fhr. Field Investigate Support $95.00 /hr.
Suspended Ceiling Inspection / Testing  $125.00 fhr. FRP Instailation Inspection $95.00 /hr.
GFRC Inspection / Testing $95.00 /hr.
STRUCTURAL STEEL Soil Elect. Resitivity Testing - Technician  $130.00 /hr.
Fireproofing Special Inspection / Testing  $95.00 /hr. Prestress Framing Installation $95.00 /hr.
High Strength Bolt Special Inspection $100.00 /hr. Proto Wall inspection / Testing $95.00 /hr.
Non-Destructive Testing - UT/MT/PT $110.00 /hr. Roofing Inspection $95.00 /hr.
Tower Certified Special Inspector $125.00 /hr. Shear Nailing Inspection $95.00 /hr.
Welding Special Inspection - Fiefd §100.00 /hr. Thickness Testing - Coating / Steel $125.00 /hr.
Welding Special Inspection - Shop $100.00 fhr. Timber Framing / Hardware Inspection $95.00 /hr.
Vapor Barrier Inspection $95.00 /hr.
MASONRY Vibration Monitoring e
In-Place Masonry Flatjack Testing $150.00 fhr.
In-Place Masonry Shear Testing $125.00 /hr. GENERAL
Masonry Materials Sampiing / Testing $95.00 /hr. Inspection / Testing Cancelled *
Masonry Special Inspection $95.00 /hr. Reinspection / Retesting *
Masonry Special Inspection DSA Cert. $105.00 /hr. Stand-by Time *

* Based on hourly rate of Inspection or Testing scheduled

** Based on Staff Classification

MINIMUM CHARGES

A two hour minimum charge will apply to field technician services with the following exceptions:
a) Single trip pickup and delivery services, where a one hour minimum will apply.
b} Saturday, Sunday and holidays, where a four hour minimum charge will apply.
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LABORATORY SERVICES Page 3 of 4
SOIL
Atterberg Limits (LL/PI) ASTM D4318 $150.00 each
CLSM/CDF/Soil Cement Compression Test ASTM B4832 $50.00 each
Compaction Characteristics ASTM D698 $240.00 each
Compaction Characteristics ASTiM D1557 $240.00 each
Compaction Characteristics CTM 216 $240.00 each
Expansion Index ASTM D4829 $175.00 each
Hydraulic Conductivity, Flexible Wall Permeability ASTM D5084 $400.00 each
Lime-Treated Unconfined Compression CTM 373 $785.00 each
Moisture Content ASTM D2216 $20.00 each
Qrganic Content ASTM D2974 $90.00 each
Resistance "R" Value - Untreated ASTM D2844, CTM 301 $245.00 each
Resistance "R" Value - Laboratory Lime-Treated ASTM D2844, CTM 301 $300.00 each
Sieve Analysis - Sieve only {(Coarse or Fine) ASTM C136/D1140 $100.00 each
Sieve Analysis - Passing No. 200 only ASTM D1140 $90.00 each
Sieve Analysis - Sieve & Hydrometer ASTM D422 $160.00 each
Specific Gravity of Scils ASTM D854 $125.00 each
Triaxial Compression Test, 1 point - Undisturbed ASTM D4767 $250.00 each
Triaxial Compression Test, 3 Pt. Staged - Undisturbed ASTM D4767 $295.00 each
Triaxial Compression Test, 1 point - Remolded ASTM D4767 $325.00 each
Triaxial Compression Test, 3 PL. Staged - Remolded ASTM D4767 $375.00 each
Unconfined Compression Test ASTM D2166 $100.00 each
Unit Weight/Moisture Content - Tube Sample ASTM D2937/D2216 $30.00 each
Consolidation (8 loads + 1 rebound) ASTM D2435 $450.00 each
Consolidation {additional loads) ASTM D2435 $50.00 each
Thermal Resistivity ASTM D5334 $50.00 each
AGGREGATE
Aggregate Unit Weight ASTM C29 $50.00 each
Clay Lumps and Friable Particles ASTM C142 $155.00 per size
Cleanness Value CTM 227 $160.00 each
Durability Index (Coarse or Fine) CTM 229 $155.00 each
Flat and Elongated Particles in Coarse Aggragate ASTM D4791 $115.00 per size
Fractured/Crushed Particles ASTM D5821, CTM 205 $115.00 per size
QOrganic Impurities in Fine Aggregates ASTM C40 $55.00 each
Resistance "R" Value CTM 301 $290.00 each
Sand Equivalent, 1 point CTMm 217 $85.00 each
Sand Equivalent, 3 points CTM 217 $125.00 each
Sieve Analysis - Coarse or Fine ASTM C136, CTM 202 $100.00 each
Sieve Analysis - Passing No. 200 only ASTM C117 $980.00 each
Sodium Sulfate Soundness ASTM C88, CTM 214 $120.00 per size
Speacific Gravily and Absorption (Coarse or Fine) ASTM C127, C128 $120.00 each
ASPHALT CONCRETE
Asphalt Content (Ignition Oven) ASTM D6307, CTM 382 $240.00 each
Hveem Compacted Unit Weight, 1 point ASTM D1560/D2726
CTM 304/308 $95.00 each
Laboratory Test Maximum Density (LTMD), 5 points CTM 378 $350.00 each
Marshall Compacted Unit Weight, % point ASTM D6926/D2726 $90.00 each
Sieve Analysis of AC Aggregate (Coarse and Fine} ASTM D5444, CTM 202 $165.00 each
Stabilometer Value, 1 point CTM 366 $125.00 each
Theoretical Maximum Density ASTM D2041, CTM 308 $150.00 each
Thickness of AC Cores ASTM D3549 $10.00 each
Unit Weight of AC Cores ASTM D2726, D1188, CTM 308 $50.00
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Weld Assembly, Guided Bend/Macroetch/T-Bend Test
Welder Qualification Tast Inspection
Welder Qualification Test Record

TESTING SERVICES

Laboratory Technician

AWS D1.1, ASTM E190

LABORATORY SERVICES Page 4 of 4
CONCRETE
Campression Test, Concrete Cylinder ASTM C38 $25.00 each
Compression Tesl, Concrete Cylinder - Hald ASTM C39 $20.00 each
Compression Test, Concrete Core ASTM C42, C39 $70.00 each
Compression Test, Shotcrete Core ASTM C42, C39 $70.00 each
Compression Test, High Strength Grout ASTM C1107/C109 $35.00 each
Concrete Cylinder Mold 34.00 each
Density / Unit Weight of Concrete ASTM C567, C642 $50.00 each
Flexural Strength Test, Concrete Beam ASTM C78 $95.00 each
Laboratory Drying Shrinkage Test, per beam ASTM C157 $175.00 each
Splitting Tensile Test, Concrete Cylinder ASTM C496 $75.00 each
MASONRY
Brick
Compression Test ASTM C67 $60.00 each
Modulus of Rupture ASTM C67 $70.00 each
Absarption ASTM C67 $85.00 each
Concrele Masonry Unit
Compression Test ASTM C140 $70.00 each
Absorption & Moisture Content ASTM C140 $70.00 each
Linear Drying Shrinkage ASTM C426 $175.00 each
Compression Test, Compaosite Masonry Prism ASTM C1314 $95.00 each
Compression Test, Masonry Grout ASTM C1018 $35.00 each
Compression Test, Mortar ASTM C780 $30.00 each
Core Shear Test CBC Section 2105A $80.00 each
Masonry Core Compression Test CBC Section 2105A $70.00 each
STEEL
Anchor Bolt Tensile Test ASTM F606 $95.00 each
Fireproofing Density Test ASTM E605 $65.00 each
High Strength Bolt Assembly Laboratory Testing
Bolt - Wedge Tension Test ASTM F606 $70.00 each
Bolt - Proof Load Test ASTM F606 $70.00 each
Bolt - Hardness Test ASTME18 $25.00 each
Nut - Proof Load Test ASTM F606 $70.00 each
Nut - Hardness Test ASTM E18 $25.00 each
Washer - Hardness Test ASTM E18 $25.00 each
Prestressing Steel Strand Tensite Test ASTM A416/A1061 $125.00 each
Reinforcing Steel (Rebar) Tensile Test
UptoNo.7 ASTM AB15, A706/A370 $70.00 each
From No. 8 through No. 14 ASTM AB15, A706/A370 $95.00 each
Reinforcing Steel {(Rebar) Bend Test ASTM AB615, AT06/A370 $35.00 each
Structural Steel Tensile Test
Up to 3/4" ASTM A370 $70.00 each
Sizes Larger Than 3/4" ASTM A370 $95.00 each
Machining of Test Specimens cost plus %20
Structural Steel Hardness Test ASTM E18 $75.00 each
Torgue Wrench Calibration {minimum of 4 wrenches) $75.00 each

$75.00 per test
$80.00 per hour
$95.00 each

$85.00 per hour
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EXHIBIT B

Insurance Reouired for Most Contracts

Coniractor shall procure and maintain for the duration of the contract insurance against claims for
injuries to persons or damages to property which may arise from or in connection with the
performance of the work hereunder and the results of that work by the Contractor, his agents,
representatives, employees or subcontractors.

MINIMUM SCOPE AND LIMIT OF INSURANCE
Coverage shall be ai least as broad as:

1. Commercial General Liability (CGL): Insurance Services Office Form CG 00 01 covering
CGL on an "occumrence” basis, including products and completed operations, property
damage, bodily injury and personal & advertising injury with limits no less than One Million
Doliars ($1,000,000) per incident or occurrence. If a general aggregate limit applies, either the
general aggregate limit shall apply separately to this projectfiocation (ISO CG 25 Q3 or 25 04)
or the general aggregate limit shall be twice the required occurrence limit.

2. Automobile Liability: If the Contracior or the Contractor's officers, empioyees, agents,
representatives or subcontractors utilize a motor vehicle in performing any of the work or
services under the Agreement Insurance Services Office (ISO) Form Number CA 00 01
covering any auto (Code 1), or if Coniraclor has no owned autos, hired, (Code 8) and non-
owned autos (Code 9), with limit no less than Cne Million Dollars ($1,000,000) per accident for
bodily injury and property damage and transportation related pollution Kability.

3. Workers' Compensation Insurance as required by the State of California, with Stalutory
Limits, and Employer’s Liability Insurance with limit of no less than $1,000,000 per accident for
bodily injury or disease.

If the contractor maintains broader coverage and/or higher limits than the minimums shown above,
the County requires and shall be entitled to the broader coverage and/or the higher limits maintained
by the contractor. Any available insurance proceeds in excess of the specified minimum limits of
insurance and coverage shall be available to the County.

Application of Excess Liability Coverage: Confractors may use a combination of primary, and
excess insurance policies which provide coverage as broad as (‘follow form™ over) the underying
primary poficies, to salisfy the Required Insurance provisions.

Other Insurance Provisions
The insurance policies are to contain, or be endorsed to contain, the following provisions:

Additional Insured Status

The County, its officers, officials, employees, agents and volunteers are to be covered as additional
insureds on the CGL and Auto policy with respect to liability arising out of work or operations
performed by or on behalf of the Coniractor including materials, parts, or equipment furnished in

= ] -
Insurance Requirements for most Contracts 2ul/ rage 1



connection with such work or opeérations. General liability coverage can be provided in the form of an
endorsement o the Contractor’s insurance (at least as broad as [SO Form CG 20 10 11 85 or if not
available, through the addition of both CG 20 10, CG 20 26, CG 20 33, or CG 20 38; and CG 20 37 if
a later edition is used).

Primary Coverage

Far any claims related to this contract, the Contractor's insurance coverage shall be primary coverage
at least as broad as ISO CG 20 01 04 13 as respects the County, its officers, officials, employees,
agents and wvolunteers. Any insurance or self-insurance maintained by the County, its officers,
officials, employees, agents or volunteers shall be excess of the Contractor's insurance and shall not
cantribute with it.

Reporting
Any failure 1o comply with reporting provisions of the policies shall not affect coverage provided to the
County or its officers, officials, employees, agents or volunteers.

Notice of Cancellation
Each insurance policy required above shall provide that coverage shall not be canceled, except with
notice to the County.

Waiver of Subrogation

Contractor hereby grants to County a waiver of any right to subrogation (except for Professicnal
Liability} which any insurer of said Contractor may acquire against the County by virtue of the
payment of any loss under such insurance. Contractor agrees to obtain any endorsement that may be
necessary to affect this waiver of subrogation, but this provision applies regardless of whether or not
the County has received a waiver of subrogation endorsement from the insurer.

Self-insured Retentions

Self-insured retentions must be declared to and approved by the County. The County may require the
Contractor to purchase coverage with a lower retention or provide proof of ability to pay losses and
related investigations, claim administration, and defense expenses within the retention. The policy
tanguage shall provide, or be endorsed to provide, that the self-insured relention may be satisfied by
either the named insured or County.

Acceptability of Insurers

Insurance is to be placed with Califomia admitted insurers (licensed to do business in California} with
a current A.M. Best's rating of no less than A-VIl, however, if no California admitted insurance
company provides the required insurance, it is acceptable to provide the required insurance through a
United States domiciled carrier that meets the required Best’s rating and that is listed on the cusrent
List of Approved Surplus Line Insurers (LASLI} maintained by the California Depaniment of Insurance.

Claims Made Pollcies
If any of the required policies provide claims-made coverage:

1. The Retroactive Date must be shown, and must be before the date of the contract or the
beginning of contract work.
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2. Insurance must be maintained and evidence of insurance must be provided for at least five (5)
years after completion of the contract of work.

3. If coverage is canceled or non-renewed, and not replaced with another claims-made policy
form with a Retroactive Date prior io the contract effective date, the Contractor must purchase
“extended reporting” coverage for a minimum of five (5) years after completion of work.

Verification of Coverage

Contractor shall furnish the County with a copy of the policy declaration and endorsement page(s),
original certificates and amendatory endorsements or copies of the applicable policy language
effecting coverage required by this clause. All certificates and endorsements are to be received
and approved by the County before work commences. However, failure to obtain the required
documents prior to the work beginning shail not waive the Contraclor’s obligation to provide them. The
County reserves the right to require complete, certified copies of all required insurance policies,
including endorsements required by these specifications, at any time.

Subcontractors

Contractor shall require and verify that all subcontractors maintain insurance meeting all the
requirements stated herein, and Contractor shall ensure that County is an additional insured on
insurance required from subcontractors.

Special Risks or Circumstances
County reserves the right to modify these requirements, including limits, based on the nature of the
risk, prior experience, insurer, coverage, or other special circumstances.

Insurance Limits

The limits of insurance described herein shali not limit the liability of the Contractor and Contractor’s
officers, employees, agents, representatives or subcontractors. Contractor's obligation to defend,
indemnify and hold the County and its officers, officials, employees, agenis and volunteers harmless
under the provisions of this paragraph is not limited to or restricted by any requirement in the
Agreement for Contractor to procure and maintain a policy of insurance.

[SIGNATURES SET FORTH ON THE FOLLOWING PAGE]
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SECTION 1

CALTRANS MANDATORY FISCAL & FEDERAL PROVISIONS

Article IV Performance Period

A. This contract shall go into effect on OCTOBER 1, 2017, contingent upon
approval by LOCAL AGENCY, and CONSULTANT shall commence work after
notification to proceed by LOCAL AGENCY'S Contract Administrator. The contract shall
end on SEPTEMBER 30, 2020, unless extended by contract amendment.

B. CONSULTANT is advised that any recommendation for contract award is
not binding on LOCAL AGENCY until the contract is fully executed and approved by
LOCAL AGENCY.

Article V Allowable Costs and Payments

A The method of payment for this contract will be based on actual cost plus
a fixed fee. LOCAL AGENCY will reimburse CONSULTANT for actual costs (including
labor costs, employee benefits, travel, equipment rental costs, overhead and other
direct costs) incurred by CONSULTANT in performance of the work. CONSULTANT will
not be reimbursed for actual costs that exceed the estimated wage rates, employee
benefits, travel, equipment rental, overhead, and other estimated costs set forth in the
approved CONSULTANT'S Cost Proposal, unless additional reimbursement is provided
for by contract amendment. In no event, will CONSULTANT be reimbursed for overhead
costs at a rate that exceeds LOCAL AGENCY'’s approved overhead rate set forth in the
Cost Proposal. In the event, that LOCAL AGENCY determines that a change to the
work from that specified in the Cost Proposal and contract is required, the contract time
or actual costs reimbursable by LOCAL AGENCY shall be adjusted by contract
amendment to accommodate the changed work. The maximum total cost as specified in
Paragraph "H" shall not be exceeded, uniess authorized by contract amendment.

B. In addition to the allowable incurred costs, LOCAL AGENCY will pay
CONSULTANT a fixed fee of $375,000. The fixed fee is nonadjustable for the term of
the contract, except in the event of a significant change in the scope of work and such
adjustment is made by contract amendment.

C. Reimbursement for transportation and subsistence costs shall not exceed
the rates specified in the approved Cost Proposal.

D. When milestone cost estimates are included in the approved Cost

Proposal, CONSULTANT shall obtain prior written approval for a revised milestone cost
estimate from the Contract Administrator before exceeding such cost estimate.
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manner herein provided. In the event of such termination, LOCAL AGENCY may
proceed with the work in any manner deemed proper by LOCAL AGENCY. If LOCAL
AGENCY terminates this contract with CONSULTANT, LOCAL AGENCY shall pay
CONSULTANT the sum due to CONSULTANT under this contract prior to termination,
unless the cost of completion to LOCAL AGENCY exceeds the funds remaining in the
contract. In which case the overage shall be deducted from any sum due
CONSULTANT under this contract and the balance, if any, shall be paid to
CONSULTANT upon demand.

C. The maximum amount for which the LOCAL AGENCY shall be liable if this
contract is terminated is $375,000 dollars.

Article VIl Cost Principles and Administrative Requirements

A CONSULTANT agrees that the Contract Cost Principles and Procedures,
48 CFR, Federal Acquisition Regulations System, Chapter 1, Part 31.000 et seq., shall
be used to determine the cost allowability of individual items.

B. CONSULTANT also agrees to comply with federal procedures in
accordance with 49 CFR, Part 18, Uniform Administrative Requirements for Grants and
Cooperative Contracts to State and Local Governments.

C. Any costs for which payment has been made to CONSULTANT that are
determined by subsequent audit to be unallowable under 49 CFR, Part 18 and 48 CFR,
Federal Acquisition Regulations System, Chapter 1, Part 31.000 et seq., are subject to
repayment by CONSULTANT to LOCAL AGENCY.

All subcontracts in excess of $25,000 shall contain the above provisions.

Article VIl Retention of Records

For the purpose of determining compliance with Public Contract Code 10115, et seaq.
and Title 21, California Code of Regulations, Chapter 21, Section 2500 et seq., when
applicable and other matters connected with the performance of the contract pursuant
to Government Code 8546.7; CONSULTANT, subconsuitants, and LOCAL AGENCY
shall maintain and make available for inspection all books, documents, papers,
accounting records, and other evidence pertaining to the performance of the contract,
including but not limited to, the costs of administering the contract. All parties shall make
such materials available at their respective offices at all reasonable times during the
contract period and for three years from the date of final payment under the contract.
The state, State Auditor, LOCAL AGENCY, FHWA, or any duly authorized
representative of the Federal Government shall have access to any books, records, and
documents of CONSULTANT and it's certified public accountants (CPA) work papers
that are pertinent to the contract and indirect cost rates (ICR) for audit, examinations,
excerpts, and transactions, and copies thereof shall be furnished if requested.
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wide Debarment and Suspension (nonprocurement)”, which certifies that he/she or any
person associated therewith in the capacity of owner, partner, director, officer, or
manager, is not currently under suspension, debarment, voluntary exclusion, or
determination of ineligibility by any federal agency; has not been suspended, debarred,
voluntarily excluded, or determined ineligible by any federal agency within the past three
(3) years; does not have a proposed debarment pending; and has not been indicted,
convicted, or had a civil judgment rendered against it by a court of competent
jurisdiction in any matter involving fraud or official misconduct within the past three (3)
years. Any exceptions to this certification must be disclosed to LOCAL AGENCY.

B. Exceptions will not necessarily result in denial of recommendation for
award, but will be considered in determining CONSULTANT responsibility. Disclosures
must indicate to whom exceptions apply, initiating agency, and dates of action.

C. Exceptions to the Federal Government Excluded Parties List System

maintained by the General Services Administration are to be determined by the Federal
highway Administration.
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agreement shall be eligible to bid on any construction agreement, or on any agreement to
provide construction inspection for any construction project resulting from this agreement.

1.10 Covenant Against Contingent Fees: Consultant warrants that he/she has not
employed or retained any company or person, other than a bona fide employee working for the
consultant; to solicit or secure this agreement; and that he/she has not paid or agreed to pay
any company or person other than a bona fide employee, any fee, commission, percentage,
brokerage fee, gift, or any other consideration, contingent upon or resulting from the award, or
formation of this agreement. For breach or violation of this warranty, the local agency shall have
the right to annul this agreement without liability, or at its discretion; to deduct from the
agreement price or consideration, or otherwise recover the full amount of such fee, commission,
percentage, brokerage fee, gift, or contingent fee.

111 Rebates, Kickbacks or Other Unlawful Consideration: The Consultant
warrants that this agreement was not obtained or secured through rebates, kickbacks or other
unlawful consideration, either promised or paid to any County employee. For breach or violation
of this warranty, County shall have the right in its discretion; to terminate the agreement without
liability; to pay only for the value of the work actually performed; or to deduct from the
agreement price; or otherwise recover the full amount of such rebate, kickback or other unlawful
consideration.

1.12 Prohibition of Expending State or Federal Funds for Lobbying: The
Consultant certifies to the best of his or her knowledge and belief that:

No, state, federal or local agency appropriated funds have been paid, or will be paid by-or-on
behalf of the Consultant to any person for influencing or attempting to influence an officer or
employee of any state or federal agency; a Member of the State Legislature or United States
Congress; an officer or employee of the Legislature or Congress; or any employee of a Member
of the Legislature or Congress, in connection with the awarding of any state or federal contract;
the making of any state or federal grant; the making of any state or federal loan; the entering
into of any caooperative agreement, and the extension, continuation, renewal, amendment, or
modification of any state or federal contract, grant, loan, or cooperative agreement.

If any funds other than federal appropriated funds have been paid, or will be paid to any person
for influencing or attempting to influence an officer or employee of any federal agency; a
Member of Congress; an officer or employee of Congress, or an employee of a Member of
Congress; in connection with this federal contract, grant, loan, or cooperative agreement; the
Consultant shall complete and submit Standard Form-LLL, “Disclosure Form to Report
Lobbying,” in accordance with its instructions,

This certification is a material representation of fact upon which reliance was placed when this
transaction was made or entered into. Submission of this certification is a prerequisite for
making or entering into this fransaction imposed by Section 1352, Title 31, U.S. Code. Any
person who fails to file the required certification shall be subject to a civil penalty of not less than
$10,000 and not more than $100,000 for each such failure.

The Consuitant also agrees by signing this document that he or she shall require that the
language of this certification be included in ail lower-tier subcontracts, which exceed $100,000,
and that all such sub recipients shall certify and disclose accordingly.
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1.13 Debarment and Suspension Certification: The Consultant’s signature
affixed herein, shall constitute a certification under penaity of perjury under the laws of the State
of California, that the Consultant has complied with Title 49, Code of Federal Regulations, Part
29, Debarment and Suspension Certificate, which certifies that he/she or any person associated
therewith in the capacity of owner, partner, director, officer, or manager, is not currently under
suspension, debarment, voluntary exclusion, or determination of ineligibility by any federal
agency; has not been suspended, debarred, voluntarily excluded, or determined ineligible by
any federal agency within the past three (3) years; does not have a proposed debarment
pending; and has not been indicted, convicted, or had a civil judgment rendered against it by a
court of competent jurisdiction in any matter involving fraud or official misconduct with the past
three (3) years. Any exceptions to this certification must be disclosed to the County.

Exceptions will not necessarily result in denial of recommendation for award, but will be
considered in determining Consultant responsibility. Disclosures must indicate to who
exceptions apply, initiating agency, and dates of actions.

20 CONTRACT DOCUMENTS

Contract documents consist of the following documents, including all changes, addenda,
and modifications thereto:

1. Agreement and all attachments

a. Exhibit A — Fee Schedule

b. Exhibit B — Insurance Requirements
2. County's Request for Proposal
3. Consultant’'s Response

3.0 COMPENSATION AND BILLING

3.1 Compensation: For each task or project let under this Agreement Consultant
shall be paid in accordance with the fee schedule set forth in Exhibit “A”, attached hereto and
made a part of this Agreement (the “Fee Schedule”). Consultant wiill be compensated on a time
and materials basis, based on the hours worked by the Consultant’s employees or
subconsultants at the hourly rates specified in the Fee Schedule. Fee Schedule rates shall
include direct salary costs, employee benefits, and overhead. The rates stated in the Fee
Schedule are not adjustable during the term of this Agreement. Consultant's compensation
under this Agreement shall in no case exceed Three Hundred Seventy-Five Thousand
Dollars ($375,000) during the term of this Agreement.

The County may retain five percent of all periodic or progress payments made to the Consultant
until completion and acceptance of all work tasks and County shall have right to withhold
payment from Consultant for any unsatisfactory service until such time service is performed
satisfactorily.

3.2 Reimbursements: In addition to the aforementioned fees, Consultant will be
reimbursed for any expenses specifically set forth in a Project Scope of Work. All such
reimbursement amounts are limited to those costs and expenses that are reasonable,
necessary and actually incurred by the Consultant in connection with the services provided.
The County shall not pay a mark up on any item of reimbursement. The County shall not pay
for any item of overhead such as telephone, facsimile, postage, etc. All requests for
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parties. Failure to commence work in a timely manner and/or diligently pursue work to
completion may be grounds for termination of this Agreement.

4.2 Excusable Delays: Neither party shall be responsible for delays or lack of
performance resulting from acts beyond the reasonable control of the party or parties. Such
acts shall include, but not be limited to, acts of God, fire, strikes, material shortages, compliance
with laws or regulations, riots, acts of war, or any other conditions beyond the reasonable
control of a party.

4.3 Completion of Agreement. This Agreement shall be completed no later than
September 30, 2020, unless extended by amendment.

50 TERM OF CONTRACT AND TERMINATION

5.1 Term: This Agreement shall commence on the date of the award of this
agreement and shall continue for a period of thirty-six months, or until all work on each project
let during the thirty-six month period is completed, unless previously terminated as provided
herein or as othewide agreed to in writing by the parties. Additionally, the term of this
agreement may be extended for an additional twenty-four months by the parties mutual
agreement.

5.2 Notice of Termination: The County reserves and has the right and privilege of
canceling, suspending or abandoning the execution of all or any part of the work contemplated
by this Agreement, with or without cause, at any time, by providing written notice to Consultant.
The termination of this Agreement shall be deemed effective upon receipt of the notice of
termination. In the event of such termination, Consultant shall immediately stop rendering
services under this Agreement unless directed otherwise by the County.

5.3 Compensation: In the event of termination, County shall pay Consultant for
reasonable costs incurred and professional services satisfactorily performed up to and including
the date of County's written notice of termination. Compensation for work in progress shall be
prorated as to the percentage of work completed as of the effective date of termination in
accordance with the fees set forth in Exhibit "A". In ascertaining the professional services
actually rendered hereunder up to the effective date of termination of this Agreement,
consideration shall be given to both completed work and work in progress, to complete and
incomplete drawings, and to other documents pertaining to the services contemplated herein
whether delivered to the County or in the possession of the Consultant.

5.4 Documents: In the event of termination of this Agreement, all documents
prepared by Consultant in its performance of this Agreement including, but not limited to,
finished or unfinished design, development and construction documents, data studies, drawings,
maps, reports, carrespondence, and all electronic files shall be delivered to the County within
ten (10) days of delivery of termination notice to Consultant, at no cost to County. Any use of
uncompleted documents without specific written authorization from Consultant shall be at
County's sole risk and without liability or legal expense to Consultant.
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6.0 INSURANCE REQUIREMENTS

6.1 Coverage Required: Contractor shall obtain, and maintain at all times during
the term of this Agreement, insurance coverage in the amounts and coverage specified in the
attached "Exhibit B."

7.0 INDEMNIFICATION

7.1 Indemnification: To the fullest extent allowed by law, Consultant shall defend,
indemnify, and hold harmless the County and its officers, directors, officials, agents,
employees, volunteers and representatives (collectively, “Indemnitee”) from and against any
and all claims, suits, actions, losses, injuries, damages or expenses of every name, kind, and
description, including litigation costs and reasonable attomey's fees incurred, (collectively,
“losses”) which are founded upon, arise out of, pertain to, or relate to, directly or indirectly, in
whole or in part, the alleged negligence, recklessness, or willful misconduct of Consultant, its
officers, agents, employees, volunteers, representatives, contractors and subconsultants,
excluding, however, such liabilities caused in part by the sole negligence, active negligence or
willful misconduct of the County, its agents, employees, and representatives. These
indemnification obligations shall not be limited by any assertion or finding that (1) the person or
entity indemnified is liable by reason of non-delegable duty, or (2) the losses were caused in
part by the negligence of, breach of contract by, or violation of law by Indemnitee. Nothing in
this Agreement, including the provisions of this paragraph, shall constitute a waiver or limitation
of any rights which Indemnitee may have under applicable law, including without limitation, the
right to implied indemnity.

7.2  Duty to Defend: The duty of Consultant to indemnify and save harmless as set
forth herein, shall include both the duty to indemnify and at Consultant’'s own cost and expense
the duty to defend as set forth in Section 2778 of the California Civil Code and as limited in
section 2782.8 of the Califormia Civil Code. This duty to defend arises immediately when such
claim is made and shali be independent of any finding of negligence and shall arise regardiess
of any claim or assertion that Indemnitee caused or contributed to the Losses. Consultant shall
provide legal counsel acceptable to the County.

7.3  Duty to Cooperate: Each party shall notify the other party within ten (10) days in
writing of any claim or damage related to activities performed under this Agreement. The
parties shall cooperate with each other in the investigation and disposition of any claim arising
out of the activities under this Agreement. Specifically, Consultant shall take all steps
necessary to assist the County in the defense of any claim brought by a contractor hired to
construct the Project regarding any errors, flaws, and/or omissions in the plans or specifications
of the Project.

7.4  Patent Rights: Consultant represents that professional services provided by
Consultant pursuant to this Agreement does not infringe on any other copyrighted work.
Consuitant shall defend, indemnify and hold harmiess the County from all loss, cost, damage,
expense, liability or claims, including attomeys' fees, court costs, litigation expenses and expert
consultant or witness fees, that may at any time arise for any infringement of the patent rights,
copyright, trade secret, trade name, trademark, service mark or any other proprietary right of
any person or persons in consequence of the use by the County of any articles or services
supplied under this agreement.
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offending provision in any other circumstance. Notwithstanding the foregoing, if the value of this
Agreement, based upon the substantial benefit of the bargain for any party is materially
impaired, which determination as made by the presiding court or arbitrator of competent
jurisdiction shall be binding, then both parties agree to substitute such provision(s) through good
faith negotiations.

8.24 Counterparts: This Agreement may be executed in one or more counterparts,
each of which shall be deemed an original. All counterparts shall be construed together and
shall constitute one agreement.

8.25 Corporate Authority: The persons executing this Agreement on behalf of the
parties hereto warrant that they are duly authorized to execute this Agreement on behalf of said
parties and that by doing so the parties hereto are formally bound to the provisions of this
Agreement.

IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be executed by
and through their respective authorized officers:

COUNTY OF STANISLAUS BSK ASSOCIATES

By: _ B!
inaw maviiauy, wnsuol d Richard Johnson, PG, CEG
Department of Public Works

APPROVED AS TO FORM:
John P. Doering
County Counsel

—

By. .

Hart
ity Counsel
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EXHIBIT A
FEE SCHEDULE
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RFP WORKSHEET FOR TESTING & INSPECTION SERVICES

Testing & Inspection services may include but not be imited to the following items.

TURN
ARCUND
TEST NO. | TESTING / INSPECTION SERVICE DESCRIPTION PRICE PER | TIME
TEST ($) (DAYS)
1 HOURLY RATE FOR SOIL TECHN CIAN CALTRANS | A CERTIF.ED
WITH NUCLEAR DENSITY GAUGE $116 1
2 HOURLY RATE FOR AC.1 FIELD TESTING TECHNIC.AN - GRADE 1 598 ]
3 HOURLY RATE FOR ASPHALT TECHNICIAN CALTRANS | A CERTIFIED $116 1
2 HOURLY RATE FOR I.C B.OJAW.S. SPECIAL INSPECTOR
(CONCRETE/MASONRYMWELDING) 107 1
$
5 FIELD COMPACTION TESTS USING CALIFORNIA 231 TEST METHOD
(NUCLEAR GAGE TESTING WITH MINIMUM OF 3 NUCLEAR SHOTS
PER TEST INCLUDING MOISTURE - ROAD WORK) $155 1
8 LABORATORY COMPACTION TEST USING CALIFORNIA 216 TEST
METHOD (PART i MAX WET DENSITY & PERCENT RELATIVE
COMPACTION} $185 1
7 AGGREGATE TESTING USING CALIFORNIA 202 METHOD OF 1ESTS FOR
SIEVE ANALYSIS OF FINE AND COURSE AGGREGATES $150 1
8 AGGREGATE TESTING USING CALIFORNIA 205 METHOD FOR
DETERMINING PERCENTAGE OF CRUSHED PARTICLES $150 3
g SAND EQUIVALENT USING CALIFORNIA 217 TEST METHOD $115 3
10 BULK SPECIFIC GRAVITY & DENSITY OF BITUMINOUS MIXTURES
USING CALIFORNIA 308 TEST METHOD
$140 2
11 DETERMINATION OF ASPHALT BINDER CONTENT OF BITUMINGUS
PAVING MIXTURES BY THE IGNITION METHOD USING CALIFORNIA 382 $205 1
TEST METHOD
12 RESISTANCE "R" VALUE OF TREATED AND UNTREATED BASES,
SUBBASES. AND BASEMENT SOILS BY THE STABILOMETER TEST
USING CALIFORNIA 301 TEST METHOD $360 3
13 GRAR BAG SOIL SAMPLING PICKUP (UF TO 75 POUNDS) WITHIN
STANISLAUS COUNTY - PER SITE (EACH). $206 1
14 ASTM D6938-08. "STANDARD TEST METHOD FOR IN-PLACE
DENSITY & WATER CONTENT OF SOIL & SOIL-AGGREGATE BY $116 1
NUCLEAR METHODS".
15 ASTM D1557-07. "STANDARD TEST METHODS FOR LABORATORY
COMPACTION CHARACTERISTICS OF SOil. USING MODIFIED
EFFORT" $230 1
i3 SAMPLING FRESH CONCRETE USING CALIFORNIA 539 TEST
METHOD; AND MAKING HANDLING, AND STORING CONCRETE
, COMPRESSIVE TEST SPECIMENS IN THE FIELD USING CALIFORNIA | $98 1
, 540 TEST METHOD

-
-
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TURN
AROUND
TEST NO. TESTING / INSPECTION SERVICE DESCRIPTION PRICE PER | TIME
TEST ($) {DAYS)
77 CONCRETE GYLINDER PICKUP PER SET OF CYLINDERS WITHIN
STANISLAUS COUNTY (EACH) $93 1
18 CALTRANS TEST METHOD 366, "STABILOMETER VALUE" $160 3
19 CALTRANS TEST METHOD 367, "OPTIMUM BITUMEN CONTENT" $2830 5
20 CALTRANS TEST METHOD 370 "MOISTURE CONTENT OF
BITUMINQUS MIXTURES OR GRADED MINERALS AGGREGATES 360 1
USING MICROWAVE OVENS"
21 CALTRANS TEST 375, "RELATIVE COMPACTION OF ASPHALT
CONCRETE IN PLACE" $116 1
ACGRECATES"
73 ASTM D4318, "PLASTICITY INDEX" $200 3
24 TASTM D422, "SIEVE ANALYSIS OF SOIL ASTM D422" WITH AND
WITHOUT HYDROMETER $360/%155| 5/2
25 CALTRANS TEST METHOD 382, "ASPHALT DETERMINATION OF
ASPHALT BINDER CONTENT OF BITUMINOUS PAVING MIXTURES BY
THE IGNITION METHOD" $205 1
76 CHEMICAL TESTING OF TREATED AND UNTREATED SOILS AND $102 10
AGGREGATE BASES. ASTM TEST METHOD D 2170. "KINEMATIC
VISCOSITY", ASTM TEST METHOD 2171, "ABSOLUTE VISCOSITY", $102 10
AND ASTM D35, "PENETRATION" $72 10
27 PERCOLATION TESTING TO DETERMINE SOIL'S PERCOLATION $2000 to 28
RATE. (FOR TRENCH AND BED PERCOLATION) $8000
78 CALTRNS TEST 521 — METHOD OF TEST FOR COMPRESSIVE $30 1
STRENGTH OF MOLDED CONCRETE CYLINDERS

ASSOCI
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BSK Associates - Schedule of Fees 07/01/2017 to 06/30/2018 (Prevailing Wage)

PERSONNEL RATES

PROFESSONAL STAFF CHNICAL STAFF {Prevafling Wope,
Principal $ 214.00 Flald Supervisar 5 140,00
Senior Prafessiona 5 150.00 Groug 1 - Spedsl nspectar 5 11000
Project Professional 1] $ 17000 Group 1- Speca (nspector $ 107.00
Froject Professional | 5 14000 Groug 3 - Englneering Technican 5 103400
staff Professionat 1} $ 12400 Group 4 - Technician S 5800
Sealf Prafessional | $ 11200 Ground Peneurming Radar Sanning Techniclan $ 15c00
Seismic G15 S 16500 Core Orifing Techniclan 5 17500
G1S Spedalin 5§ 100.00 Fioar Fistness Testing Technican § 15500
Information Specialist ) 5 137.00 Sample Pickup / Transportstion / Delivery $ 900
Information Speclalist Il 5 11400 Laboratory Technidan $ 5ipo
Project Administrator § 7500 Administrative Asslstant / Clerical $ 7000
REIMBURSABLES KASIS OF CHARGES FOR FIELD TECHNIOAN SERVICES
Mileage (Portal to Portai} 5 0.88 Held Werk frem O to 4 hours Bill & hours
Per Diem {a3 required) 5 150.00 Fleld Wark from 4 to B hours BUI 8 hours
Bridge Toll Cost+ 15% Fleld Work ever 8 haurs [ Saturdayy Bt ume and & half
Pariing Fees Cot + 15% Sundays, halkdays mnd over 12 houry Bl double dme
Subcansultznt Services. Cost + 15% Swiog shift (4:00pm to M dnight) Add 515.00 per hour
Project Administration Feas 7% of invoice Graveysrd Shift Add 520,00 per hour
DIR Adminisuration Fees 3% of Involce Show-up time (no work perfarmed) Bill 2 hourz
Project Setup (Frotect) $500.00 Sampling or cyinder pickup, minimum charge 8lli 2 hours
ANALYSIS SOFTWARE USAGE FEES EQUIPMENT —
gINT {Project) S 5000 HNuclear Gauge {Day) % 5500
LPile [Project) 5 50.00 Uitrasanic Weld Equ:pment (Day} 5 5500
APlle {Project) $ 5000 Torque Wraneh {Day} $ 5500
SHAFT {Project} 5 50.00 Proof Load Equlprment (Day) $ 5500
GROUF (Project] $ 10000 Reoar Locator / Pachometer $ 10000
Qiq {Preject} § 5000 Hand Auger {Day} 5 20000
LiquefyPro {Project) $ 50,00 Warer Meter {Day) $ 5000
LT (Project} $ 5000 Ll ng w3t - Paint, simkes and fath - {Project) 5 2500
NavollQ (Project) 5 5000 Brilling Supplies - Reuse of tubes/caps (Project) 5 25000
Slide (Project) $ 100.00 Mapometer (Day) $ 200.00
Sett]e3D {Project} 5 100.00 Bauble Ring Infilromerer (Day) 5 50000
Arci3|S {Project) 5 5000
SOILS
Moltiure Demiity Curves Coliformin Bearing Ratlo (CBR)
Saandard Proctor, £* [ASTM/AASHTOY) § 21500 CBR at 100% {ASTIMV D1853 or AASHTO T-180) 5 45500
Maodifled Proctor, 8 Mald (ASTM/ARSHTTH 5 11500 CBR ot 5% (ASTM D133 or AASHTO T-160) 5 90500
Modified Proctor, 6° mald |ASTM D557} 5 23000
Caltrans Maximum wet Density {CT 215) 5 19500 Permeobliity Tests
Check Point 5 12500 Rigld Wall Permesbility {ASTM D2434) S 26000

Fiexible wall Permeability (A5TM D50B4) S 40000
Purticle Sire Analysls Remoalded Flexwall Perm [ASTM DS0B4) $ 51000
Sleve Analysis w/ Wash {ASTM D422) 5 155.00
Minus #200 Wash, Sall (ASTM D1140) $  75.00 Soil Carroatuity Tests
Hydrometer Analysls (ASTR D412) S 205.00 Minlmumn Reslativity of Soils 1CT 643} S 13040
Oouble Hydrometer (ASTM 04221) 5 285.00 pH $ s000
Spedilfle Gravity of Soll (ASTM 0854} $ 14500 Soluble Sulfsrs, Chinride and Sulfide $ 12000
Visusl Clanificarion {A5TW Dla88) 5 4p.oo Onidation Reducticn of Soil S 5000
Sand Equivalent {ASTM D2419) 5 115.00
% Organics by Soil (ASTM D2978) $ 11500 Soll Cermert Testy

Freese Thaw Abrasion [ASTM D560} $ 57000
Atterberg Limits / Swell Testy Wettng-Drying Abrasion [ASTM D559} § 54500
Plasticlty Index [ASTM D318} $ 10000 preparation of Freeze-Thaw or Wetting-Drying Testa $ 68500
Shrinkage Limits of Sails (ASTM 0427) $ 18500 Soll Cement Compression {ASTM D1633) $ 12000
Expanaion Index of Soils (UBC No. 29} 5 21500 Cament Content $oil Cement (ASTM C1084) 4 22000
Molsture Genaiy Test Ocher
Tube Density § 4500 Sampie Preparxtion s 60DO
Maisture Content of Salls [ASTM D12118) 5 am Crymb Test Diperstion {ASTM De572) $ 7000

Pinhole Dispersion Test {ASTM) § 2300
“R" Yolue Determination Sand Density Callbration {ASTM D1565) $ roo
R-Value of Soils {CT 301) 5 360.00
R-Value of Treated Maternals {CT 301)) $  400.00 Unconfined Compression

Uneonfined Compression (ASTM D1166) s 1200
Consolidation Testy
Cansoligation (ASTM 02435 $ 380.00 Shear Testy
Cansolidation , Extra Pointy [ASTM D2435) $ 50.00 Direet Shear, Undisturbed {ASTM D3040} § 20000
Callasrse Potentiat of SGils (ASTM D2435) S 185.00 Qlrect Sheyr, Remolded (ASTM D3J80) $ 23500
Ramalded Caruolidation {ASTM D2235) $ 325.00 Triaxfal Compression Testing QUOTE
One-Dimen Swell of Soll [ASTM D4545) 5 12000

-
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BSK Associates - Schedule of Fees 07/01/2017 to 06/30/2018 (Prevailing Wage)

MATERIALS LABORATORY TESTS
AGGREGATES DNCRETE

Sleve Analysis Coarse or Fine (ASTM C136) $ 7500 Cement Content Concrete {ASTM C1084) § 34500
Sleve Analysis w/ Finenon Modulus 5 8000 Charnical Test {ASTM C150) QUOTE
Minus 200 Wash, Aggregates (ASTM C117) 5 7500 Sot Times Cement-Vicat Needle (ASTM £191) $ 2a500
Specific Gravity/Ahsarption (ASTM C127) $ 14500 Spediflc Gravity of Hydraulle Cement (ASTM C191} $ 140000
Specific Gravity/Absorgtion [ASTM C128) $ 14500 Uneat Shrinkaga Set of 3 {ASTM C157} $ 35000
Organic impurities (ASTM C40) S 7500 Compreasion Test of G « 1 {ASTM (39} S 3000
% Lumpa/Friable Particles (ASTM C142} 5 7500 Comaression Test of Concrete - 4 [ASTM 039} 5 12500
% Flat and Elongated {ASTM D791} $ 11500 Compression Test of Core {ASTM CAZ| $ S50
Moisture Content (ASTM D2718) § 4000 Preparation of Specimens, Sawing $ 6000
Aggregate Wt., pcf Compacted [ASTM £29) 5 70.00 Compressive Strengvh of Shatcrete Panel $ 290,00
Aggregate Wi, pcf Loose (ASTM C29) $ &000 Proportion of Cement in Conerete (ASTM CAS) $ 33500
Abrasion by LA Rattler, Small Size (ASTM C131) § 215.00 Flexurnl Test Per Bearn (ASTM C78} S BOOD
Abraslon by LA Rattier, Large Size (ASTM C131) S 26000 Splitting Tenslie Strength of Concrete (ASTM C496) $ 8000
Sodlum Sulfate Soundness, Per Sleve (ASTM CEB) $ 10000 Unit Weight Lt Wt Concrete (ASTM CBE67) $ 5000
Sodium Sulfate Soundness, Min. Charga {ASTM CB8) $ 320400 *AX" Temt-Reinforced Concrete Pipe "Ufe Factor® s  70.0a
Relathve Martar Strength of Sand (ASTM CET] S 350,00 ¢ Pt Core Measurements, Each [ASTM C174) $ 3000
Sand Equivalent {ASTM D2419 OR CT 2174) S 11500 Campressive Strength of Gunlte H 55.00
Crurabifity Index {CT 219} S 13000 Concrete Trial Batches QUGTE
Porential Reactivity of Aggregates QUOTE Unit Welght & Abs Concrete {ASTM D842) $ 11500
Cleanness Value of Aggregate (CT 227) $ 16500 Accalersted Curing of Concrete [ASTM C6B4) S 13000
Hydrometer [ASTM D422 OR CT 205-) $ 20500 Cylinder Molds (each) H 6.00
% Cruthed particles {CT 205) 5 150.00 Storage of Concrete Cylinders har more than 45 Days $ 5500
Ughtweight Pleces {ASTM 123) S 200.00 AN Probe H 55.00

Caldum Chioride Kit $ 3500
HOT MIX ASPHALT Mixing Water {pH, elec. conductange, chioride, sulfate) $ 9000
Mizx Design, HYEEM $ 2,830.00 Conmct 5cil {pH, elec. conductance, chloride, sulfate) $ 1:0.00
Mix Design, Marshgll $ 3,3%0.00
Hamburg Wheel Track [AASHTO T324} $ 152000 MASONRY —
Gyramory Campaction (AASHTO T312) $ 1000 Conarere Masonry Uinits Testing [ASTM (590}
AC Content by Centrifugs [ASTM D21712) $ 25000 Comprestioa Test Pavers, Single $ 1000
AL/ Ash Correction [ASTM D2172 / CT382) § 260.00 Campression Test Composit CMU Prism $ 150,00
AL Content-Igalton (ASTM D6307 / CT382 / AASHTD T308) $ 205.00 Spadfic Gravity and Unkt Welght § 10500
Moisture Content of Asphalt {CT 370) $ 5000 Mglstune Content $ S0.00
Grudetion/Extraction Aggregate [ASTM D5444) $ 12500 Compreasion Test, Masanry Unity {ASTM C140) $ 9500
Film Stripping $ 8000 Aksorprion / Moisture Content (ASTM C145) S 5500
Compaction/Preparation of HMA Briquente (CT 304} $ 20000 Unear Shrinkage (ASTM C426) $ 37500
Sabllometar Valua (CT 166 / AASHTO T246) $ 160.00 Masanry Core Shear Test (Titte 24) S 100.00
AL Core Specfic Gravity [ASTM D2726) $ 5000 Masonry Core Compresslon/Shedr Test (Title 29) s 170.00
AC Core Spedfic Gravity - Paratfin Coated (AASHTD T275) $ 14000 Compretsion Test Brick, Each [ASTM C87) S 70.00
AL Max Density Rice Methad {ASTM D2041) S 13000 Amarption/ Unit Wi. of Brick (ASTM C47) S Mmoo
Tenslle Strength Ratio [AASHTO T2E3} 5 1.050.00 Compreasion Test Grout {Set of Jor &) § 11000
Molsture Vapor Susceetibllity (CT 307) $ 185.00 Comprestion Test Mortar (Sexof 3 or 4} S 105.00
AL Surface Abrasien (CT 360} § 455.00
Index Retzined Strength {ASTM D1074-D1075) $ 41000 WELDING AND STRUCTURAL STEEL
AC Hveemn Maximum Densiey {CT 375} $ 41000 Welder Qualification Testing
Marshall Stabllity and Flaw [ASTM D6322) $ 23000 wWelder / Procedure Welder Qualiflcation Testing QUOTE
Calculated AC Maximum Density [CT 367) $ S0a0 Face Bend of Steel $ 5500
Marshall Maximum Density, 50 Blows (ASTM D6916) $ 26500 Roat Bend of Weld Coupon 5 55.00
Examination of AC Cores S 3000 $lde Bend of Weld Coupon S 5500
Thicknest Oetermination of AC Cores s N Teniite Test of Steel Coupan s 7500
AL Tensifte-Strength Premined ASTM DABE7 S 5%000 Bend Test of Stes! Coupon H £5.00
AC Teruile-Strengih Lab Mised ASTM D4867 $ £95.00 Muchining Charges {Per Coupen) QUOTE

Brinell Hardness of Steel (ASTM £10} s 2000
REINFORUONG STEEL Rockwell Hardness of Steel {ASTM E18) s 90.00
Tenslla & Bend of Rebar, ¥5 - 88 S 13500 Bolt Litimate Load $ 13000
Tenlle & Bend of Reber, 79 - #11 $ 13500 Bolt Hardness {set of 3} $ 90.00
Band Test of Rebar $ 5000 Nyt Hardness (set of 3) 5 90.00
5llp and Tensile Rebar Couplers {CT 670) 5 19500 Washer Hardneas (setof 3 5 %000
Tenston Test of Welded Wite Fabriz QUOTE Proaf Leading, balt or nut $ 13000
Bend Test of Welded Wira Fabric QUOTE
Weld Shezr Test, Welded Wire Fabric QUQTE FIREPROORNG
PT Cable Tensile and Elongation (ASTM A416 or AA21) 5 26000 Cohesion/Adnheslon Fireproching Materiais S 11500
PT Cabte Pregaration GUJITE Dry Density Fireproofing (ASTM £805} $ 85.00
WOOD PRODUCTS GALVANIZED COATINGS
Speciic Gravity and Shrinkage (ASTM D143} $ 105.00 W, of Galvanized Coating (ASTM A 30) S 90.00
Moaisture Content, Oven Dry (ASTM D2015, Method A) 5 4500 Molsture Abserption of Plywood [A5TM D805} $ 70,00
Moisture Content, Metar {ASTM D015, Method B) 5 3000
Plywood Glue Shear Test (ASTM 0B0S) QUQTE CAUBRATION
Moisture Absarption of Plywosod {ASTM 0805] S Mo Tarque Wrench S 160.00

Hydraullc fack S 15000
Glue-Laminmted Timbers
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Page 2 of 2 ASS50CIATES



EXHIBIT B
INSURANCE REQUIREMENTS
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EXHIBIT B

insurance Reauired for Most Contracts

Contractor shall procure and maintain for the duration of the contract insurance against claims for
injuries to persons or damages to property which may arise from or in connection with the
performance of the work hereunder and the results of that work by the Contractor, his agents,
representatives, employees or subcontractors,

MINIMUM SCOPE AND LIMIT OF INSURANCE
Coverage shall be at least as broad as:

1. Commercial General Liability (CGL): insurance Services Office Form CG 00 01 covering
CGL on an "occumence” basis, including producis and completed operations, properily
damage, bodily injury and personal & advertising injury with limits no less than One Millicn
Dollars ($1,000,000) per incident or occurrence. If a general aggregate limit applies, either the
general aggregate limit shall apply separately to this projectllocation (ISO CG 25 03 or 25 04)
or the general aggregate limit shall be twice the required occurrence limit.

2. Automobile Liability: If the Contractor or the Contractor's officers, employees, agents,
representatives or subcontractors utilize a motor vehicle in performing any of the work or
services under the Agreement Insurance Services Office (ISO) Form Number CA 00 01
covering any auto (Code 1), or if Contractor has no owned autos, hired, (Code 8) and non-
owned autos (Code 9), with limit no less than One Million Dollars ($1,000,000) per accident for
bodily injury and property damage and transporation related pollution liability.

3. Workers' Compensation Insurance as required by the State of Califomia, with Statutory
Limits, and Employer’s Liability Insurance with limit of no less than $1,000,000 per accident for
bodily injury or disease.

If the contractor maintains broader coverage and/or higher limits than the minimums shown above,
the County requires and shall be entitled to the broader coverage and/or the higher limits maintained
by the contractor. Any available insurance proceeds in excess of the specified minimum limits of
insurance and coverage shall be available to the County.

Application of Excess Liability Coverage: Contractors may use a combination of primary, and
excess insurance policies which provide coverage as broad as (‘follow form” over) the underlying
primary policies, to satisfy the Required Insurance provisions.

Other Insurance Provisions
The insurance policies are to contain, or be endorsed to contain, the following provisions:

Additional Insured Status

The County, its officers, officials, employees, agents and volunteers are {o be covered as additional
insureds on the CGL and Auto policy with respect to liability arising out of work or operations
performed by or on behalf of the Contractor including materials, paris, or equipment furnished in
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ENGEO INCORPORATED, PROFESSIONAL DESIGN SERVICES MASTER
AGREEMENT



P20\F. 00| QL3

STANISLAUS COUNTY

PROFESSIONAL DESIGN SERVICES MASTER AGREEMENT
FOR ON-CALL MATERIALS TESTING SERVICES

THIS MASTER AGREEMENT, hereinafter referred to as “Agreement” is made and
entered into on this 19" day of September, 2017, by and between the County of
Stanislaus, a palitical subdivision of the State of California, hereinafter referred to as
"COUNTY" and ENGEO Incorporated, hereinafter referred to as "CONSULTANT",

Scope of Services

On-Call Materials Testing Services

Consultant’'s Compensation

Not to exceed $375,000
Start Date — End Date
QOctober 1, 2017 to September 30, 2020

Contract Provisions

Section 1: Caltrans Mandatory Fiscal and Federal Provisions
Section 2: Stanislaus County Provisions

Exhibit A:  Fee Schedule

Exhibit B:  Insurance Requirements

NOW, THEREFORE, for and in consideration of the mutual covenants and conditions
contained herein, the parties hereby agree as follows:



SECTION 1

CALTRANS MANDATORY FISCAL & FEDERAL PROVISIONS

Article IV Performance Period

A. This contract shall go into effect on OCTOBER 1, 2017, contingent upon
approval by LOCAL AGENCY, and CONSULTANT shall commence work after
notification to proceed by LOCAL AGENCY'S Contract Administrator. The contract shall
end on SEPTEMBER 30, 2020, unless extended by contract amendment.

B. CONSULTANT is advised that any recommendation for contract award is
not binding on LOCAL AGENCY until the contract is fully executed and approved by
LOCAL AGENCY.

Article V Allowable Costs and Payments

A. The method of payment for this contract will be based on actual cost plus
a fixed fee. LOCAL AGENCY will reimburse CONSULTANT for actual costs (including
labor costs, employee benefits, travel, equipment rental costs, overhead and other
direct costs) incurred by CONSULTANT in performance of the work. CONSULTANT will
not be reimbursed for actual costs that exceed the estimated wage rates, employee
benefits, travel, equipment rental, overhead, and other estimated costs set forth in the
approved CONSULTANT'S Cost Proposal, unless additional reimbursement is provided
for by contract amendment. In no event, will CONSULTANT be reimbursed for overhead
costs at a rate that exceeds LOCAL AGENCY's approved overhead rate set forth in the
Cost Proposal. In the event, that LOCAL AGENCY determines that a change to the
work from that specified in the Cost Proposal and contract is required, the contract time
or actual costs reimbursable by LOCAL AGENCY shall be adjusted by contract
amendment to accommodate the changed work. The maximum total cost as specified in
Paragraph “H” shall not be exceeded, unless authorized by contract amendment.

B. In addition to the allowable incurred costs, LOCAL AGENCY will pay
CONSULTANT a fixed fee of $375,000. The fixed fee is nonadjustable for the term of
the contract, except in the event of a significant change in the scope of work and such
adjustment is made by contract amendment.

C. Reimbursement for transportation and subsistence costs shall not exceed
the rates specified in the approved Cost Proposal.

D. When milestone cost estimates are included in the approved Cost

Proposal, CONSULTANT shall obtain prior written approval for a revised mitestone cost
estimate from the Contract Administrator before exceeding such cost estimate.
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E. Progress payments will be made monthly in arrears based on services
provided and allowable incurred costs. A pro rata portion of CONSULTANT's fixed fee
will be included in the monthly progress payments. If CONSULTANT fails to submit the
required deliverable items according to the schedule set forth in the Statement of Work,
LOCAL AGENCY shall have the right to delay payment or terminate this Contract in
accordance with the provisions of Article Vi Termination.

F. No payment will be made prior to approval of any work, nor for any work
performed prior to approval of this contract.

G. CONSULTANT will be reimbursed, as promptly as fiscal procedures will
permit upon receipt by LOCAL AGENCY's Contract Administrator of itemized invoices in
triplicate. Invoices shall be submitted no later than 45 calendar days after the
performance of work for which CONSULTANT is billed. Invoices shall detail the work
performed on each milestone and each project as applicable. invoices shall foilow the
format stipulated for the approved Cost Proposal and shall reference this contract
number and project title. Final invoice must contain the final cost and all credits due
LOCAL AGENCY including any equipment purchased under the provisions of Article XI
Equipment Purchase of this contract. The final invoice should be submitted within 60
calendar days after completion of CONSULTANT's work. Invoices shall be mailed to
LOCAL AGENCY’s Contract Administrator at the following address:

David Leamon, Deputy Director
Stanislaus County Public Works
1716 Morgan Road
Modesto, CA 95358

H. The total amount payable by LOCAL AGENCY including the fixed fee shall
not exceed $375,000.

I Salary increases will be reimbursable if the new salary is within the salary
range identified in the approved Cost Proposal and is approved by LOCAL AGENCY’s
Contract Administrator.

J. For personnel subject to prevailing wage rates as described in the
California Labor Code, all salary increases, which are the direct resuit of changes in the
prevailing wage rates are reimbursable.

Article VI Termination

A. LOCAL AGENCY reserves the right to terminate this contract upon thirty
(30) calendar days written notice to CONSULTANT with the reasons for termination
stated in the notice.

B. LOCAL AGENCY may terminate this contract with CONSULTANT should
CONSULTANT fail to perform the covenants herein contained at the time and in the
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manner herein provided. In the event of such termination, LOCAL AGENCY may
proceed with the work in any manner deemed proper by LOCAL AGENCY. If LOCAL
AGENCY terminates this contract with CONSULTANT, LOCAL AGENCY shall pay
CONSULTANT the sum due to CONSULTANT under this contract prior to termination,
unless the cost of completion to LOCAL AGENCY exceeds the funds remaining in the
contract. In which case the overage shall be deducted from any sum due
CONSULTANT under this contract and the balance, if any, shall be paid to
CONSULTANT upon demand.

C. The maximum amount for which the LOCAL AGENCY shall be liable if this
contract is terminated is $375,000 doliars.

Article VIl Cost Principles and Administrative Requirements

A CONSULTANT agrees that the Contract Cost Principies and Procedures,
48 CFR, Federal Acguisition Regulations System, Chapter 1, Part 31.000 et seq., shall
be used to determine the cost allowability of individual items.

B. CONSULTANT also agrees to comply with federal procedures in
accordance with 49 CFR, Part 18, Uniform Administrative Requirements for Grants and
Cooperative Contracts to State and Local Governments.

C. Any costs for which payment has been made to CONSULTANT that are
determined by subsequent audit to be unallowable under 49 CFR, Part 18 and 48 CFR,
Federal Acquisition Regulations System, Chapter 1, Part 31.000 et seq., are subject to
repayment by CONSULTANT to LOCAL AGENCY,

All subcontracts in excess of $25,000 shall contain the above provisions.

Article Vill Retention of Records

For the purpose of determining compliance with Public Contract Code 10115, et seq.
and Title 21, California Code of Regulations, Chapter 21, Section 2500 et seq., when
applicabie and other matters connected with the performance of the contract pursuant
to Government Code 8546.7; CONSULTANT, subconsultants, and LOCAL AGENCY
shall maintain and make available for inspection all books, documents, papers,
accounting records, and other evidence pertaining to the performance of the contract,
including but not limited to, the costs of administering the contract. All parties shall make
such materials available at their respective offices at all reasonable times during the
contract period and for three years from the date of final payment under the contract.
The state, State Auditor, LOCAL AGENCY, FHWA, or any duly authorized
representative of the Federal Government shall have access to any books, records, and
documents of CONSULTANT and it's certified public accountants (CPA) work papers
that are pertinent to the contract and indirect cost rates (ICR) for audit, examinations,
excerpts, and transactions, and copies thereof shall be furnished if requested.
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Article IX  Audit Review Procedures

A Any dispute concerning a question of fact arising under an interim or post
audit of this contract that is not disposed of by agreement, shall be reviewed by LOCAL
AGENCY'S Chief Financial Officer.

B. Not later than 30 days after issuance of the final audit report,
CONSULTANT may request a review by LOCAL AGENCY’S Chief Financial Officer of
unresolved audit issues. The request for review will be submitted in writing.

C. Neither the pendency of a dispute nor its consideration by LOCAL
AGENCY will excuse CONSULTANT from full and timely performance, in accordance
with the terms of this contract.

D. CONSULTANT and subconsultant contracts, including cost proposals and
ICR, are subject to audits or reviews such as, but not limited to, a contract audit, an
incurred cost audit, an ICR Audit, or a CPA ICR audit work paper review. If selected for
audit or review, the contract, cost proposal and ICR and related work papers, if
applicable, will be reviewed to verify compliance with 48 CFR, Part 31 and other related
laws and regulations. in the instances of a CPA ICR audit work paper review it is
CONSULTANT's responsibility to ensure federal, state, or focal government officials are
allowed full access to the CPA's work papers including making copies as necessary.
The contract, cost proposal, and ICR shall be adjusted by CONSULTANT and approved
by LOCAL AGENCY contract manager to conform to the audit or review
recommendations. CONSULTANT agrees that individual terms of costs identified in the
audit report shall be incorporated into the contract by this reference if directed by
LOCAL AGENCY at its sole discretion. Refusal by CONSULTANT to incorporate audit
or review recommendations, or to ensure that the federal, state or local governments
have access to CPA work papers, will be considered a breach of contract terms and
cause for termination of the contract and disallowance of prior reimbursed costs.

Article X Subcontracting

A. Nothing contained in this contract or otherwise, shall create any
contractual relation between LOCAL AGENCY and any subconsultant(s), and no
subcontract shall relieve CONSULTANT of its responsibilities and obligations
hereunder. CONSULTANT agrees to be as fully responsible to LOCAL AGENCY for the
acts and omissions of its subconsultant(s) and of persons either directly or indirectiy
employed by any of them as it is for the acts and omissions of persons directly
employed by CONSULTANT. CONSULTANT's obligation to pay its subconsultant(s) is
an independent obligation from LOCAL AGENCY'S obligation to make payments to the
CONSULTANT.

B. CONSULTANT shall perform the work contemplated with resources
available within its own organization and no portion of the work pertinent to this contract
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shall be subcontracted without written authorization by LOCAL AGENCY's Contract
Administrator, except that, which is expressly identified in the approved Cost Proposal.

C. CONSULTANT shall pay its subconsultants within ten (10) calendar days
from receipt of each payment made toc CONSULTANT by LOCAL AGENCY.

D. All subcontracts entered into as a result of this contract shall contain all
the provisions stipulated in this contract to be applicable to subconsultants.

E. Any substitution of subconsultant(s) must be approved in writing by
LOCAL AGENCY's Contract Administrator prior to the start of work by the
subconsultant(s).

Article XI Equipment Purchase

A. Prior authorization in writing, by LOCAL AGENCY's Contract Administrator
shall be required before CONSULTANT enters into any unbudgeted purchase order, or
subcontract exceeding $5,000 for supplies, equipment, or CONSULTANT services.
CONSULTANT shall provide an evaluation of the necessity or desirability of incurring
such costs.

B. For purchase of any item, service or consulting work not covered in
CONSULTANT's Cost Proposal and exceeding $5,000 prior authorization by LOCAL
AGENCY’s Contract Administrator; three competitive quotations must be submitted with
the request, or the absence of bidding must be adequately justified.

C. Any equipment purchased as a result of this contract is subject to the
following: “CONSULTANT shall maintain an inventory of all nonexpendable property.
Nonexpendable property is defined as having a useful life of at least two years and an
acquisition cost of $5,000 or more. If the purchased equipment needs replacement and
is sold or traded in, LOCAL AGENCY shall receive a proper refund or credit at the
conclusion of the contract, or if the contract is terminated, CONSULTANT may either
keep the equipment and credit LOCALL AGENCY in an amount equal to its fair market
value, or sell such equipment at the best price obtainable at a public or private sale, in
accordance with established LOCAL AGENCY procedures, and credit LOCAL AGENCY
in an amount equal to the sales price. If CONSULTANT elects to keep the equipment,
fair market value shall be determined at CONSULTANT's expense, on the basis of a
competent independent appraisal of such equipment. Appraisals shall be obtained from
an appraiser mutually agreeable to by LOCAL AGENCY and CONSULTANT, if it is
determined to sell the equipment, the terms and conditions of such sale must be
approved in advance by LOCAL AGENCY." 49 CFR, Part 18 requires a credit to
Federal funds when participating equipment with a fair market value greater than $5,000
is credited to the project.
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Article XIl State Prevailing Wage Rates

A CONSULTANT shalf comply with the State of California’s General
Prevailing Wage Rate requirements in accordance with Califomia Labor Code, Section
1770, and all Federal, State, and local laws and ordinances applicable to the work.

B. Any subcontract entered into as a result of this contract, if for more than
$25,000 for public works construction or more than $15,000 for the alteration,
demolition, repair, or maintenance of public works, shall contain ali of the provisions of
this Article, unless the awarding agency has an approved labor compliance program by
the Director of Industrial Relations.

C. When prevailing wages apply to the services described in the scope of
work, transportation and subsistence costs shall be reimbursed at the minimum rates
set by the Department of Industrial Relations (DIR) as outlined in the applicable
Prevailing Wage Determination. See http:./iwww.dir.ca.gov.

Article Xill Conflict of Interest

A CONSULTANT shall disclose any financial, business, or other relationship
with LOCAL AGENCY that may have an impact upon the outcome of this contract, or
any ensuing LOCAL AGENCY construction project. CONSULTANT shall also list
current clients who may have a financial interest in the outcome of this contract, or any
ensuing LOCAL AGENCY construction project, which will follow.

B. CONSULTANT hereby certifies that it does not now have, nor shall it
acquire any financial or business interest that would conflict with the performance of
services under this contract.

C. CONSULTANT hereby certifies that neither CONSULTANT, nor any firm
affiliated with CONSULTANT will bid on any construction contract, or on any contract to
provide construction inspection for any construction project resulting from this contract.
An affiliated firm is one, which is subject to the contral of the same persons through
joint-ownership, or otherwise.

D. Except for subconsultants whose services are limited to providing
surveying or materials testing information, no subconsultant who has provided design
services in connection with this contract shall be eligible to bid on any construction
contract, or on any contract to provide construction inspection for any construction
project resulting from this contract.

Article XIV Rebates, Kickbacks or Other Unlawful Consideration

CONSULTANT warrants that this contract was not obtained or secured through rebates
kickbacks or other unlawful consideration, either promised or paid to any LOCAL
AGENCY employee. For breach or violation of this warranty, LOCAL AGENCY shall

Caltrans - Section 1 — Page 6



have the right in its discretion; to terminate the contract without liability; to pay only for
the value of the work actually performed; or to deduct from the contract price; or
otherwise recover the full amount of such rebate, kickback or other unlawful
consideration,.

Articie XV Prohibition of Expending Local Agency, State, or Federal Funds for
Lobbying

A CONSULTANT certifies to the best of his or her knowledge and belief that:

1. No state, federal or local agency appropriated funds have been
paid, or will be paid by-or-on behalf of CONSULTANT to any person for influencing or
attempting to influence an officer or employee of any state or federal agency; a Member
of the State Legislature or United States Congress; an officer or employee of the
Legislature or Congress; or any employee of a Member of the Legislature or Congress,
in connection with the awarding of any state or federal contract; the making of any state
or federal grant; the making of any state or federal loan; the entering into of any
cooperative Contract, and the extension, continuation, renewal, amendment, or
modification of any state or federal contract, grant, loan, or cooperative Contract.

2. if any funds other than federal appropriated funds have been paid,
or will be paid to any person for influencing or attempting to influence an officer or
employee of any federal agency; a Member of Congress; an officer or employee of
Congress, or an employee of a Member of Congress; in connection with this federal
contract, grant, loan, or cooperative Contract; CONSULTANT shall complete and submit
Standard Form-LLL, “Disclosure Form to Report Lobbying”, in accordance with its
instructions.

B. This certification is a material representation of fact upon which reliance
was placed when this transaction was made or entered into. Submission of this
certification is a prerequisite for making or entering into this transaction imposed by
Section 1352, Title 31, U.S. Code. Any person who fails to file the required certification
shall be subject to a civil penalty of not less than $10,000 and not more than $100,000
for each such failure.

C. CONSULTANT also agrees by signing this document that he or she shall
require that the tanguage of this certification be included in all lower-tier subcontracts,
which exceed $100,000 and that all such sub recipients shall certify and disclose
accordingly.

Article XVI Statement of Compliance

A CONSULTANT's signature affixed herein, and dated, shall constitute a
certification under penalty of perjury under the laws of the State of California that
CONSULTANT has, unless exempt, complied with, the nondiscrimination program
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requirements of Government Code Section 12990 and Title 2, California Administrative
Code, Section 8103.

B. During the performance of this Contract, Consultant and its
subconsultants shall not uniawfully discriminate, harass, or allow harassment against
any employee or applicant for employment because of sex, race, color, ancestry,
religious creed, national origin, physical disability (including HIV and AIDS), mental
disability, medical condition (e.g., cancer), age (over 40), marital status, and denial of
family care leave. Consultant and subconsultants shall insure that the evaluation and
treatment of their employees and applicants for employment are free from such
discrimination and harassment. Consultant and subconsultants shall comply with the
provisions of the Fair Employment and Housing Act (Gov. Code §12990 (a-f) et seq.)
and the 5 applicable regulations promulgated there under (California Code of
Regulations, Title 2, Section 7285 et seq.). The applicable regulations of the Fair
Employment and Housing Commission implementing Government Code Section 12990
(a-f), set forth in Chapter 5 of Division 4 of Title 2 of the California Code of Regulations,
are incorporated into this Contract by reference and made a part hereof as if set forth in
full.

Consultant and its subconsultants shall give written notice of their obligations under this
clause to labor organizations with which they have a collective bargaining or other
Contract.

C. The Consultant shalli comply with regulations relative to Title VI
(nondiscrimination in federally-assisted programs of the Department of Transportation —
Title 49 Code of Federal Regulations, Part 21 - Effectuation of Title VI of the 1964 Civil
Rights Act). Title VI provides that the recipients of federal assistance will implement and
maintain a policy of nondiscrimination in which no person in the state of California shall,
on the basis of race, color, national origin, religion, sex, age, disability, be excluded from
participation in, denied the benefits of or subject to discrimination under any program or
activity by the recipients of federal assistance or their assignees and successors in
interest.

D. The Consultant, with regard to the work performed by it during the
Contract shall act in accordance with Title V1. Specifically, the Consultant shall not
discriminate on the basis of race, color, national origin, religion, sex, age, or disability in
the selection and retention of Subconsultants, inciuding procurement of materials and
leases of equipment. The Consultant shall not participate either directly or indirectly in
the discrimination prohibited by Section 21.5 of the U.S. DOT’s Regulations, including
employment practices when the Contract covers a program whose goal is employment.

Article XVII Debarment and Suspension Certifications

A CONSULTANT's signature affixed herein, shall constitute a certification
under penalty of perjury under the laws of the State of Califomia, that CONSULTANT
has comptied with Title 2 CFR, Part 480, “OMB Guidelines to Agencies on Government
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wide Debarment and Suspension (nonprocurement)”, which certifies that he/she or any
person associated therewith in the capacity of owner, partner, director, officer, or
manager, is not currently under suspension, debarment, voluntary exclusion, or
determination of ineligibility by any federal agency; has not been suspended, debarred,
voluntarily excluded, or determined ineligible by any federal agency within the past three
(3) years; does not have a proposed debarment pending; and has not been indicted,
convicted, or had a civil judgment rendered against it by a court of competent
jurisdiction in any matter involving fraud or official misconduct within the past three (3)
years. Any exceptions to this certification must be disclosed to LOCAL AGENCY.

B. Exceptions will not necessanly result in denial of recommendation for
award, but will be considered in determining CONSULTANT responsibility. Disclosures
must indicate to whom exceptions apply, initiating agency, and dates of action.

C. Exceptions to the Federal Government Excluded Parties List System

maintained by the General Services Administration are to be determined by the Federal
highway Administration.
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SECTION 2

STANISLAUS COUNTY PROVISIONS

PROFESSIONAL DESIGN SERVICES MASTER AGREEMENT
FOR ON-CALL MATERIALS TESTING SERVICES

1.0 PROFESSIONAL SERVICES TO BE PROVIDED BY CONSULTANT

11 Scope of Services: Consultant shall provide the professional services
described in the County's Request for Proposal ("RFP") and Consultant’s Response to County's
RFP (the “Response”) which are incorporated by reference in Section 2.0 entitled “Contract
Documents”.

Each project added to and to be performed under this Agreement shall be separately
approved by the parties. Each project where the cost of services does not exceed $100,000
shall be approved by purchase order issued by the County Purchasing Agent or designee,;
projects greater than $100,000 shall be approved by resolution of the Board of Supervisors for
the County.

1.2  Professional Practices: All professional services to be provided by Consultant
pursuant to this Agreement shall be provided by personnel experienced in their respective fields
and in a manner consistent with the standards of care, diligence and skill ordinarily exercised by
professional consultants in similar fields and circumstances in accordance with sound
professional practices. Consultant also represents that it is familiar with all laws that may affect
its performance of this Agreement and shall advise County of any changes in any laws that may
affect Consultant's performance of this Agreement.

1.3 Representations: Consultant represents that it has reviewed the RFP and that
in its professional judgment the services to be performed under this Agreement can be
performed within the maximum fee set forth in Section 3.1 - Compensation. Consuitant
represents that it is qualified to perform the professional services required by this Agreement
and possesses the necessary licenses and permmits required to perform said services.

1.4 Compliance with Laws: Consuitant agrees that it shall perform the services
required by this Agreement in compliance with all applicable Federal and Califomia laws
including, but not limited to, those laws related to minimum hours and wages; cccupational
health and safety; fair employment and employment practices; workers’ compensation
insurance and safety in employment; and all other Federal, State and local laws and ordinances
applicable to the services required under this Agreement.

1.5 Non-Discrimination: During the performance of this Agreement, Consultant
and its officers, employees, agents, representatives or subconsultants shall not unlawfully
discriminate, harass, or allow harassment against any employee or applicant for employment in
violation of any lederal, state or local law, rule or regulation against any employee, applicant for
employment or person receiving services under this Agreement because of race, religion, color,
national origin, ancestry, physical or mental disability, medical condition (including genetic
characteristics), marital status, age, political affiliation, sex or sexual orientation. Consultant and
its officers, employees, agents, representatives or subconsultants shall comply with all
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applicable Federal, State and local laws and regulations related to non-discrimination and equal
opportunity, including without limitation the County's nondiscrimination policy; the Fair
Employment and Housing Act (Government Code sections 12900 et seq.); California Labor
Code sections 1101, 1102 and 1102.1; the Federal Civil Rights Act of 1964 (P.L. 88-352), as
amended; and all applicable regulations promuligated in the Califomia Code of Regulations or
the Code of Federat Regulations.

1.6  Non-Exclusive Agreement: Consultant acknowledges that County may enter
into agreements with other consultants for services similar to the services that are subject to this
Agreement or may have its own employees perform services similar to those services
contemplated by this Agreement.

1.7  Delegation and Assignment: This is a personal service contract, and the
duties set forth herein shalt not be detegated or assigned to any person or entity without the
prior written consent of County. Consultant may engage a subconsultant(s) as permitted by law
and may employ other personnel to perform services contemplated by this Agreement at
Consultant's sole cost and expense.

1.8  Subcontracting: Nothing contained in this contract or otherwise, shall create
any contractual relation between County and any subconsultants(s), and no subconsultant
shall relieve Consultant of its responsibilities and obligations hereunder. Consultant agrees to
be as fully responsible to County for the acts and omissions of its subconsultant(s} and of
persons either directly or indirectly employed by any of them as it is for the acts and omissions
of persons directly employed by Consultant. Consultant's obligation to pay its subconsultant(s)
is an independent obligation from County's obligation to make payments to the Consultant.

Consuitant shall perform the services with resources available within its own organization; and
no portion of the work pertinent to this Agreement shall be subcontracted without written
authorization by the County, except that, which is expressly identified in the approved Cost
Proposal.

Any substitution of subconsultants must be approved in writing by the County.

1.9 Conflict of Interest: Consultant shall disclose any financial, business, or other
relationship with County that may have an impact upon the outcome of this agreement, or any
ensuing County construction project. The Consultant shall also list current clients who may
have a financial interest in the outcome of this agreement, or any ensuing County construction
project, which will follow.

Consultant represents that it has no interest and shall not acquire any interest direct or indirect
which conflicts, or has the appearance of confiicting, in any manner or degree with the
performance of the work and services under this Agreement.

Consultant hereby certifies that neither Consuitant, nor any firm affiliated with the Consultant will
bid on any construction agreement, or on any agreement to provide construction inspection for
any construction project resulting from this agreement. An affiliated firm is one, which is subject
to the control of the same persons through joint ownership, or otherwise.

Except for subconsultants whose services are limited to providing surveying or materials testing
information, no subconsultant who has provided design services in connection with this
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agreement shall be eligible to bid on any construction agreement, or on any agreement to
provide construction inspection for any construction project resulting from this agreement.

1.10 Covenant Against Contingent Fees: Consultant warrants that he/she has not
employed or retained any company or person, other than a bona fide employee working for the
consultant; to solicit or secure this agreement; and that he/she has not paid or agreed to pay
any company or person other than a bona fide employee, any fee, commission, percentage,
brokerage fee, qift, or any other consideration, contingent upen or resulting from the award, or
formation of this agreement. For breach or violation of this warranty, the local agency shall have
the right to annul this agreement without liability, or at its discretion; to deduct from the
agreement price or consideration, or otherwise recover the full amount of such fee, commission,
percentage, brokerage fee, gift, or contingent fee.

1.1 Rebates, Kickbacks or Other Unlawful Consideration: The Consuitant
warrants that this agreement was not obtained or secured through rebates, kickbacks or other
unlawful consideration, either promised or paid to any County employee. For breach or violation
of this warranty, County shall have the right in its discretion; to terminate the agreement without
liability; to pay only for the value of the work actually performed; or to deduct from the
agreement price; or otherwise recover the full amount of such rebate, kickback or other untawiful
consideration.

1.12 Prohibition of Expending State or Federal Funds for Lobbving: The
Consultant certifies to the best of his or her knowledge and belief that;

No, state, federal or local agency appropriated funds have been paid, or will be paid by-or-on
hehalf of the Consultant to any person for influencing or attempting to influence an officer or
employee of any state or federal agency; a Member of the State Legisiature or United States
Congress; an officer or employee of the Legislature or Congress; or any employee of a Member
of the Legislature or Congress, in connection with the awarding of any state or federal contract;
the making of any state or federal grant, the making of any state or federal loan; the entering
into of any cooperative agreement, and the extension, continuation, renewal, amendment, or
modification of any state or federal contract, grant, loan, or cooperative agreement.

If any funds other than federal appropriated funds have been paid, or will be paid to any person
for infiuencing or atternpting to influence an officer or employee of any federal agency; a
Member of Congress; an officer or employee of Congress, or an employee of a Member of
Congress; in connection with this federal contract, grant, loan, or cooperative agreement; the
Consultant shall complete and submit Standard Form-LLL, “Disclosure Form to Report
Lobbying,” in accordance with its instructions.

This certification is a matenal representation of fact upon which reliance was placed when this
transaction was made or entered into. Submission of this certification is a prerequisite for
making or entering into this transaction imposed by Section 1352, Title 31, U.S. Code. Any
person who fails to file the required certification shall be subject to a civil penalty of not less than
$10,000 and not more than $100,000 for each such failure.

The Consultant also agrees by signing this document that he or she shall require that the
language of this certification be included in all lower-tier subcontracts, which exceed $100,000,
and that all such sub recipients shall certify and disclose accordingly.
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1.13 Debarment and Suspension Certification: The Consultant's signature
affixed herein, shail constitute a certification under penalty of perjury under the laws of the State
of California, that the Consultant has complied with Title 49, Code of Federal Regulations, Part
29, Debarment and Suspension Certificate, which certifies that he/she or any person associated
therewith in the capacity of owner, partner, director, officer, or manager, is not currently under
suspension, debarment, voluntary exclusion, or determination of ineligibility by any federal
agency, has not been suspended, debarred, voluntanly excluded, or determined ineligible by
any federal agency within the past three (3} years; does not have a proposed debarment
pending; and has not been indicted, convicted, or had a civil judgment rendered against it by a
court of competent jurisdiction in any matter involving fraud or official misconduct with the past
three (3) years. Any exceptions to this certification must be disclosed to the County.

Exceptions will not necessarily resuit in denial of recommendation for award, but will be
considered in determining Consultant responsibility. Disclosures must indicate to who
exceptions apply, initiating agency, and dates of actions,

20 CONTRACT DOCUMENTS

Contract documents consist of the following documents, including all changes, addenda,
and modifications thereto:

1. Agreement and all attachments

a. Exhibit A — Fee Schedule

b. Exhibit B ~ Insurance Requirements
2. County's Request for Proposal
3. Consultant's Response

3.0 COMPENSATION AND BILLING

31 Compensation: For each task or project let under this Agreement Consultant
shalt be paid in accordance with the fee schedule set forth in Exhibit "A”, attached hereto and
made a part of this Agreement (the “Fee Schedule"). Consultant will be compensated on a time
and materials basis, based on the hours worked by the Consultant's employees or
subconsultants at the hourly rates specified in the Fee Schedule. Fee Schedule rates shall
include direct salary costs, employee benefits, and overhead. The rates stated in the Fee
Schedule are not adjustable during the term of this Agreement. Consuitant's compensation
under this Agreement shall in no case exceed Three Hundred Seventy-Five Thousand
Dollars ($375,000) during the term of this Agreement.

The County may retain five percent of all periodic or progress payments made to the Consultant
until completion and acceptance of all work tasks and County shall have right to withhold
payment from Consultant for any unsatisfactory service until such time service is performed
satisfactorily.

3.2 Reimbursements: In addition to the aforementioned fees, Consultant will be
reimbursed for any expenses specifically set forth in a Project Scope of Work. All such
reimbursement amounts are limited to those costs and expenses that are reasonable,
necessary and actually incurred by the Consultant in connection with the services provided.
The County shall not pay a mark up on any item of reimbursement. The County shall not pay
for any item of overhead such as telephone, facsimile, postage, etc. All requests for
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reimbursement shall be accompanied by a copy of the original invoice.

3.3 Additional Services: Consultant shall not receive compensation for any services
provided outside the scope of services specified in the County’s (“RFP”) and the Consulitant's
(“‘Response”) and also as specified in each project scope of services unless the County or the
Project Manager for the project, prior to Consultant performing the additional services, appsoves
such additional services in writing. |t is specifically understood that oral requests and/or
approvals of such additional services or additional compensation shall be barred and are
unenforceable.

3.4  Method of Billing: Consultant may submit invoices to County's Project Manager
for approval on a progress basis, but no more often than once each calendar month. Said
invoice shall be based on the total of all Consultants’ services that have been completed to
County's sole satisfaction. County shall pay Consultant’s invoice within forty-five (45) days from
the date County receives said invoice. Each invoice shall describe in detail, the services
performed and the associated percentage of tasks completed. Any additional services approved
and performed pursuant to this Agreement shall be designated as “Additional Services” and
shall identify the number of the authorized change order, where applicable, on all invoices.

3.5 Records and Audits: Records of Consultant’s services relating to this
Agreement shall be maintained in accordance with generally recognized accounting principles
and shall be made available 1o County, its Project Manager, The State, State Auditor, FHWA, or
any duly authorized representative of the Federal Goverment for inspection and/or audit at
mutually convenient times for a period of three (3) years from the termination of this Agreement.

3.6 Extension of Term of Agreement: The original Fee Schedule shall apply to the
extension of the term of the agreement unless renegotiated and approved by both parties in
writing.

3.7 Cost Principles: The Consultant agrees that the Contract Cost Principles and
Procedures, 48 CFR, Federal Acquisition Regulations System, Chapter 1, Part 31.000 et seq.,
shall be used to determine the allowability of cost individual items.

The Consultant also agrees to comply with federal procedures in accordance with 49 CFR, Part
18, Uniform Administrative Requirements for Grants and Cooperative Agreements to State and
Local Governments.

Any costs for which payment has been made to Consultant that are determined by subsequent
audit to be unaliowable under 48 CFR, Federal Acquisition Regulations System, Chapter 1, Part
31.000 et seq., are subject to repayment by Consultant to the County.

All subcontracts in excess of $25,000 shall contain the above provisions.
40 TIME OF PERFORMANCE

41 Commencement and Completion of Work: The professional services to be
performed pursuant to this Agreement shall commence within five (5) days after County delivers
its Notice to Proceed for each separately approved Project. Said services shail be performed in
stnct compliance with the Project Scheduie approved by County as set forth in each Project
Scope of Services. Each Project Schedule may be amended by mutual agreement of the
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parties, Failure to commence work in a timely manner and/or diligently pursue work to
completion may be grounds for termination of this Agreement.

4.2 Excusable Delays: Neither party shail be responsible for delays or lack of
performance resulting from acts beyond the reasonable control of the party or parties. Such
acts shall include, but not be limited to, acts of God, fire, stnkes, material shortages, compliance
with laws or regulations, riots, acts of war, or any other conditions beyond the reasonable
control of a party.

4.3 Completion of Agreement. This Agreement shall be completed no later than
September 30, 2020, unless extended by amendment.

5.0 TERM OF CONTRACT AND TERMINATION

5.1 Term: This Agreement shall commence on the date of the award of this
agreement and shall continue for a period of thirty-six months, or until all work on each project
let during the thirty-six month period is completed, uniess previously terminated as provided
herein or as othewide agreed to in writing by the parties. Additionally, the term of this
agreement may be extended for an additional twenty-four months by the parties mutual
agreament.

5.2 Notice of Termination: The County reserves and has the right and privilege of
canceling, suspending or abandoning the execution of all or any part of the work contemplated
by this Agreement, with or without cause, at any time, by providing written notice to Consultant.
The termination of this Agreement shall be deemed effective upon receipt of the notice of
termination. In the event of such termination, Consultant shall immediately stop rendersing
services under this Agreement unless directed otherwise by the County.

5.3 Compensation: In the event of termination, County shall pay Consultant for
reasonable costs incurred and professional services satisfactorily performed up to and including
the date of County's written notice of termination. Compensation for work in progress shall be
prorated as to the percentage of work completed as of the effective date of termination in
accordance with the fees set forth in Exhibit "A”. In ascertaining the professional services
actually rendered hereunder up to the effective date of termination of this Agreement,
consideration shall be given to both completed work and work in progress, to complete and
incomplete drawings, and to other documents pertaining to the services contemplated herein
whether delivered to the County or in the possession of the Consultant.

54 Documents: In the event of termination of this Agreement, all documents
prepared by Consultant in its performance of this Agreement including, but not limited to,
finished or unfinished design, development and construction documents, data studies, drawings,
maps, reports, correspondance, and all electronic files shall be delivered to the County within
ten (10) days of delivery of termination notice to Consultant, at no cost to County. Any use of
uncompleted documents without specific written authorization from Consultant shall be at
County's sole risk and without liability or legal expense to Consultant.
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6.0 INSURANCE REQUIREMENTS

6.1 Coverage Reguired: Contractor shall obtain, and maintain at all times during
the term of this Agreement, insurance coverage in the amounts and coverage specified in the
attached “Exhibit B."

7.0 INDEMNIFICATION

7.1 Indemnification: To the fullest extent allowed by law, Consultant shall defend,
indemnify, and hold harmless the County and its officers, directors, officials, agents,
employees, volunteers and representatives (collectively, “Indemnitee”) from and against any
and all claims, suits, actions, losses, injuries, damages or expenses of every name, kind, and
description, including litigation costs and reasonable attorney's fees incurred, (collectively,
“losses") which are founded upon, arise out of, pertain to, or relate to, directly or indirectly, in
whole or in part, the alleged negligence, recklessness, or willful misconduct of Consuitant, its
officers, agents, employees, volunteers, representatives, contractors and subconsuitants,
excluding, however, such liabilities caused in part by the sole negligence, active negligence or
willful misconduct of the County, its agents, employees, and representatives. These
indemnification obligations shall not be limited by any assertion or finding that (1) the person or
entity indemnified is liable by reason of non-delegable duty, or (2) the losses were caused in
part by the negligence of, breach of contract by, or violation of law by Indemnitee. Nothing in
this Agreement, including the provisions of this paragraph, shall constitute a waiver or limitation
of any rights which Indemnitee may have under applicable law, including without limitation, the
right to implied indemnity.

7.2 Duty to Defend: The duty of Consultant to indemnify and save harmless as set
forth herein, shall include both the duty to indemnify and at Consultant's own cost and expense
the duty to defend as set forth in Section 2778 of the California Civil Code and as limited in
section 2782.8 of the California Civil Code. This duty to defend arises immediately when such
claim is made and shall be independent of any finding of negligence and shall arise regardiess
of any claim or assertion that Indemnitee caused or contributed to the Losses. Consultant shail
provide legal counse| acceptable to the County.

7.3 Duty to Cooperate: Each party shall notify the other party within ten (10) days in
writing of any claim or damage related to activities performed under this Agreement. The
parties shall cooperate with each other in the investigation and disposition of any claim arising
out of the activities under this Agreement. Specifically, Consultant shall take all steps
necessary to assist the County in the defense of any claim brought by a contractor hired to
construct the Project regarding any errors, flaws, and/or omissions in the plans or specifications
of the Project,

7.4 Patent Rights: Consultant represents that professional services provided by
Consultant pursuant to this Agreement does not infringe on any other copyrighted work.
Consultant shall defend, indemnify and hold harmless the County from all loss, cost, damage,
expense, liability or claims, including attorneys'’ fees, court costs, litigation expenses and expert
consultant or witness fees, that may at any time arise for any infringement of the patent rights,
copyright, trade secret, trade name, trademark, service mark or any other proprietary right of
any person or persons in consequence of the use by the County of any articles or services
supplied under this agreement.
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The foregoing provisions in this section “indemnification” shall survive the term and termination
of this Agreement.

8.0 GENERAL PROVISIONS

8.1 Entire Agreement: This Agreement constitutes the entire Agreement between
the parties with respect to any matter referenced herein and supersedes any and all other prior
writings and oral negotiations. This Agreement may be modified only in writing, and signed by
the parties in interest at the time of such modification. The terms of this Agreement shall prevail
over any inconsistent provision in any other contract document appurtenant hereto, including
exhibits to this Agreement.

8.2 Representatives: The Director of the Stanislaus County Department of Public
Works, or his designee, shall be the representative of County for purposes of this Agreement
and may issue all consents, approvals, directives and agreements on behalf of the County,
called for by this Agreement, except as otherwise expressly provided in this Agreement.
Consultant shall designate a representative for purposes of this Agreement who shall be
authorized to issue all consents, approvals, directives and agreements on behalf of Consultant
called for by this Agreement, except as otherwise expressly provided in this Agreement.

8.3 Project Managers: County shall designate a Project Manager to work directly
with Consultant in the performance of this Agreement. Consultant shall designate a Project
Manager who shall represent it and be its agent in all consultations with County during the term
of this Agreement. Consultant or its Project Manager shall attend and assist in all coordination
meetings called by County.

8.4 Removai of Personnel or Sub-Consuttants: if the County, in its sole discretion
at any time during the term of this agreement, desires the removal of any person or sub-
consultant assigned by Consultant to perform services, then the Consultant shall remove such
person or consultant immediately upon receiving notice from the County.

B.5 Notices: Any notices, documents, correspondence or other communications
concerning this Agreement or the work hereunder may be provided by personal delivery,
facsimile or mail and shall be addressed as set forth below. Such communication shall be
deemed served or delivered: a) at the time of delivery if such communication is sent by personal
delivery; b) at the time of transmission if such communication is sent by facsimile; and c) 48
hours after deposit in the U.S. Mail as reflected by the official U.S. postmark if such
communication is sent through regular United States mail.

if to County: David Leamon, Deputy Director
Stanislaus County Public Works
1716 Morgan Road
Modesto, CA 95358

if to Consultant: Randy Ludwig, Sr. Project Manager
Engeo incorporated
17278 Golden Valley Parkway
Lathrop, CA 95330
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8.6  Attorneys’ Fees: In the event that litigation is brought by any party in connection
with this Agreement, the prevailing party shall be entitled to recover from the opposing party all
costs and expenses, including reasonable attorneys’ fees, incurred by the prevailing party in the
exercise of any of its rights or remedies hereunder or the enforcement of any of the terms,
conditions, or provisions hereof.

B.7 Claims Filed by County's Construction Contractor: If claims are filed by
County’s construction contractor relating to work performed by Consultant’s personnel, and
additional information or assistance from Consultant's personnel is required in order to evaluate
or defend against such claims; Consultant agrees to make its personnel available for
consultation with County's construction contract administration and legal staff and for testimony,
if necessary, at depositions and at trial or arbitration proceedings.

Consultant’'s personne! that County considers essential to assist in defending against
construction contractor claims will be made available on reasonable notice from County.
Consultation or testimony will be reimbursed at the same rates, including travel costs that are
being paid for Consultant’s personnel services under this contract.

8.8 Governing Law: This Agreement shall be governed by and construed under the
laws of the State of Califomia without giving effect to that body of iaws pertaining to conflict of
laws. In the event of any legal action to enforce or interpret this Agreement, the parties hereto
agree that the sole and exclusive venue shall be a court of competent jurisdiction located in
Stanislaus County, California.

8.9 Assignment: Consultant shall not voluntarily or by operation of law assign,
transfer, sublet or encumber all or any part of Consultant's interest in this Agreement without
County's prior written consent. Any attempted assignment, transfer, subletting or encumbrance
shall be void and shall constitute a breach of this Agreement and cause for termination of this
Agreement. Regardless of County’s consent, no subletting or assignment shall release
Consultant of Consultant's obligation to perform all other obligations to be performed by
Consultant hereunder for the term of this Agreement.

8.10 Independent Contractor: Consultantis and shall be acting at all times as an
independent contractor and not as an employee of County. Consuitant shall secure, at his
expense, and be responsible for any and all payment of Income Tax, Social Security, State
Disability Insurance Compensation, Unemployment Compensation, and other payroll deductions
for Consuitant and its officers, agents, and employees, and all business licenses, if any are
required, in connection with the services to be performed hereunder. Consultant hereby
indemnifies and holds County harmless from any and all claims that may be made against
County based upon any contention by any third party that an employer-employee relationship
exists by reason of this Agreement.

8.11 Confidentiality: The Consultant agrees to keep confidential alf information
obtained or learned during the course of fumishing services under this Agreement and to not
disclose or reveal such information for any purpose not directly connected with the matter for
which services are provided.

Permission to Disclose information on one occasion, or public hearing held by the County
relating to the contract, shall not authorize the Consultant to further disclose such information, or
disseminate the same on any other accasion.
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The Consultant shall not comment publicly to the press or any other media regarding the
contract or the County’s actions on the same, except to the County's staff, Consultant’s own
personnel involved in the performance of this contract, at public hearings or in response to
questions from a Legistative committee.

The Consultant shall not issue any news release or public relations item of any nature,
whatsoever, regarding work performed or to be performed under this contract without prior
review of the contents thereof by the County, and receipt of the County's written permission.

Any subcontract entered into as a result of this contract shall contain all of the provisions of this
Article.

8.12 National Labor Relations Board Certification: 1n accordance with Public
Contract Code Section 10296, Consultant hereby states under penalty of perjury that no more
than one final unappealable finding of contempt of court by a federal court has been issued
against Consultant with the immediately preceding two-year period, because of Consultant's
failure to comply with an order of a federal court that orders Consultant to comply with an order
of the National Labor Relations Board.

8.13 Ownership of Documents: Any interest, including copyrght interests, of
Consultant or its contractors or subconsultants in studies, reports, memoranda, computational
sheets, drawings, plans or any other documents, including electronic data, prepared in
connection with the Services, shall be the property of County. To the extent permitted by law,
work product produced under this Agreement shall be deemed works for hire and all copyrights
in such works shall be the property of the County. In the event that it is ever determined that
any works created by Consultant or its subconsultants under this Agreement are not works for
hire, Consultant hereby assigns to County all copyrights to such works, With the County's prior
written approval, Consultant may retain and use copies of such works for reference and as
documentation of experience and capabilities.

8.14 Reuse of Design Documents: Should the County desire to reuse the
documents specified above and not use the services of the Consultant, then the County agrees
to require the new consultant to assume any and all obligations for the reuse of the documents,
and the County releases Consultant and its subconsultants from all liability associated with the
reuse of such documents.

8.15 Public Records Act Disclosure: Consultant has been advised and is aware
that all reports, documents, information and data including, but not limited to, computer tapes,
discs or files furnished or prepared by Consultant, or any of its subconsultants, and provided to
County may be subject to public disclosure as required by the California Public Recaords Act
(Califormia Government Code Section 6250 et. seq.). Exceptions to public disclosure may be
those documents or information that qualifies as trade secrets, as that term is defined in the
California Government Code Section 6254.7, and of which Consultant informs County of such
trade secret. The County will endeavor to maintain as confidential all information obtained by it
that is designated as a trade secret. The County shall not, in any way, be liable or responsible
for the disclosure of any trade secret including, without limitation, those records so marked if
disclosure is deemed to be required by law or by order of the Court.
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8.16 Responsibility for Errors: Consultant shall be responsible for its work and
results under this Agreement. Consultant, when requested, shall furnish clarification and/or
explanation as may be required by the County's representative, regarding any services
rendered under this Agreement at no additional cost to County. In the event that an error or
omission attributable to Consultant occurs, then Consultant shall, at no cost to County, provide
all necessary design drawings, estimates and other Consultant professional services necessary
to rectify and correct the matter to the sole satisfaction of County and to participate in any
meeting required with regard to the correction.

8.17 Order of Precedence: In the event of inconsistency among any of the Contract
Documents, the following order of precedence applies:

1. This agreement shall prevail over all other documents;,

2. The attachments to this agreement shall prevail over the RFP and
Response,

3. The RFP shall prevail over the Response; and,

4. Section 2/Stanislaus County Provisions shall prevail over

Section 1/Caltrans Mandatory Fiscal & Federal Provisions.

8.18 Costs: Each party shall bear its own costs and fees incurred in the preparation
and negotiation of this Agreement and in the performance of its obligations hereunder except as
expressly provided herein.

8.19 No Third Party Beneficiary Rights: This Agreement is entered into for the sole
benefit of County and Consultant and no other parties are intended to be direct or incidental
beneficiaries of this Agreement and no third party shall have any right in, under or to this
Agreement.

8.20 Construction: The parties have participated jointly in the negotiation and
drafting of this Agreement. In the event an ambiguity or question of intent or interpretation arises
with respect to this Agreement, this Agreement shall be construed as if drafted jointly by the
parties and in accordance with its fair meaning. There shall be no presumption or burden of
proof favoring or disfavoring any party by virtue of the authorship of any of the provisions of this
Agreement.

8.21 Amendments: This Agreement may be amended only by a writing executed by
the parties hereto or their respective successors and assigns.

8.22 Waiver: The delay or failure of either party at any time to require performance or
compliance by the other of any of its obligations or agreements shall in no way be deemed a
waiver of those rights to require such performance or compliance. No waiver of any provision of
this Agreement shall be effective untess in writing and signed by a duly authorized
representative of the party against whom enforcement of a waiver is sought. The waiver of any
right or remedy in respect to any occurrence or event shall not be deemed a waiver of any right
or remedy in respect to any other occurrence or event, nor shall any waiver constitute a
continuing waiver.

8.23 Severability: If any provision of this Agreement is determined by a court of
competent jurisdiction to be unenforceable in any circumstance, such determination shall not
affect the validity or enforceability of the remaining terms and provisions hereof or of the
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offending provision in any other circumstance. Notwithstanding the foregoing, if the value of this
Agreement, based upon the substantial benefit of the bargain for any party is matenially
impaired, which determination as made by the presiding court or arbitrator of competent
jurisdiction shall be binding, then both parties agree to substitute such provision(s) through good
faith negotiations.

8.24 Counterparts: This Agreement may be executed in one or more counterparts,
each of which shall be deemed an original. All counterparts shall be construed together and
shall constitute one agreement.

8.25 Corporate Authority: The persons executing this Agreement on behalf of the
parties hereto warrant that they are duly authorized to execute this Agreement on behalf of said
parties and that by doing so the parties hereto are formally bound to the provisions of this
Agreesment.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by
and through their respective authorized officers:

COUNTY OF STANISLAUS ENGEO INCORPORATED

By: __
wiaw wiau jauy, wnoofor
Department of Public Works
APPROVED AS TO FORM:

John P. Doering
County Counsel

By

1art
ey = -ty Counsel
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EXHIBIT A

FEE SCHEDULE
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REQUEST FOR PROPOSAL
MATERIALS TESTING & INSPECTION SERVICES

RFP WORKSHEET FOR TESTING & INSPECTION SERVICES

ENGEO incomporated

Testing & Inspection services may inciude, but not be limited to the following items:

TURN
PRICE PER AROUND
TEST NO. |TESTING INSPECTION SERVICE DESCRIPTION TEST (§) TIME
(DAYS)
HOURLY RATE FOR SOIL TECHNICIAN CALTRANS A CERTIFIED
! WITH NUCLEAR DENSITY GAUGE. $16000 Same Day
7 HOUR.Y RATE FOR A.C | FIELD TESTING TECHNICIAN- GRADE * $16000 Same Day
3 HOURLY RATE FOR ASPHALT TECHN CIAN CALTRANS | A. CERTIFIED $180 00 Same Day
HOURLY RATE FCR t CB.O./A W S SPECIAL INSPECTOR
4 HCONCRETE/MASONRYMELDING) $17000 Same Day
F ELD COMPAZTION TESTS USING CALIFORNIA 231 TEST METHOD UNGLUOED IN
5 {NUCLEAR GAGE TESTING W,TH MINIMLIM OF 3 NUCLEAR SHOTS PER TEST NCLUDING [ (o e 'h atEy | Seme Dey
MOISTURE - ROAD WORK}
5 LABORATORY COMPACTION TEST USING CAL FORNIA 296 TEST 12000 ;
METHOD (PART (I MAX WET DENSITY & PERGCENT RELAT'VE COMPACT ON)
; AGGREGATE TESTING USING CALIFORNIA 202 METHOD OF TESTS s15000 ;
FOR SIEVE ANALYS:S OF FINE AND COURSE AGGREGATES
o LGGREGATE TESTING USING CALIFORNIA 235 METHOD FOR P N
DETERMINING PERCENTAGE OF CRUSHED PART CLES.
9 SAND EQUIVALENT US.NG CAL FORN A 217 TEST METHOD $175.00 3
0 BULK SPECIFIC GRAVITY & DENSITY OF BITUM NOUS MIXTURES 552500 ;
USING CALIFORN:A 308 TEST METHOD
DETERMINATION OF ASPHALT BINDER CONTENT OF & TUM NOUS
11 PAVING MIXTURES 8Y THE GNITION METHOD USING CALIFORNIA 5300 00 1
382 TEST METHOD
RESISTANCE “R" VALUE OF TREATED AND UNTREATED BASES
12 SUBBASES, AND BASEMENT SO° S BY THE STABILOMETER TEST USING CALIFORNIA $450.00 3
301 TEST METHOD
GRAS BAG SO _ SAMPLING PiCKUR (UP TO 75 POUNDS) WITHIN STANSLAL S COUNTY -
13 PER SITE (EACH} S150MHour Same Day
ASTM D6936 £i8 "STANDARD TEST METHOD FOR i PLACE DENSITY (NCLUDED
14 & WATER CONTENT OF SOIL B 50..-AGGREGATE BY ti ICLEAR METHOOS HOURLY RATE) Same Day
5 ASTM D1557.07, "STANDARD TEST METHODS FOR LABORATORY £320,00 ;
COMPACTION CHARACTERISTICS OF SOIL USING MODIFIED EFFORT ‘
SAMPLING FRESH CONCRETE USING CALIFORNIA 539 TEST
s METHQD AND MAKING HANDLING AND STCR.NG CONCRETE COMPRESSIVE TEST (INCLUDED I SameD
SPECIMENS N THE FIELD USING CALIFORNA HOURLY RATE) eLay
540 TEST METHOD
. CONCRETE CYLINDER PICKUP PER SET OF CYL NOERS W THIN STAM SLAUS COUMTY $150 00MR Same Day

(EACH)




CALTRANS TEST METHOD 366. STABI QMETER VALUE®

$750.00

19 CALTRANS TEST METHOD 367, "OPTIMUM BITUMEN CONTENT" 20000 1
CALTRANS TEST METHOO 370 "MOISTURE COMTENT OF

20 BITUMNCUS MIXTURES OR GRADED MINERALS AGGREGATES USING M CROWAVE $20000 1
OVENS"
CALTRANS TEST 375, "RELATIVE COMPACTION OF ASPHALT

- {INCLUDED IN

21 CONCRETE IN PLACE" HOURLY RATE) Same Day

22 : o ~

23 ASTM D4318, "PLASTICITY BDEX" 332000 1

523000 k|
24 ASTM D422,"SIEVE ANALYSIS OF SOIL ASTM D422 WITH AND WITHOUT HYDROMETER
$15000 1

CALTRANS TEST METHOD 382 "ASPHALT DETERMINATION OF

25 ASPHALT BINDER CONTENT OF BITUM NOUS PAVING M XTURES BY THE IGN TION $30000 1
METHOLD"
CHEMICAL TESTING OF TREATED AND UNMTREATED SOILS AND

25 AGGREGATE BASES, ASTM TEST METHOD D 2170 “KINEMATIC VISCOSITY" ASTM TEST 535000 1
METROD 2171, "ABSOLUTE VISCOS TY" AND ASTM D5 “PENETRATION"

27 PERCOLATION TESTING TO DETERMINE SOIL S PERCOLATION RATE $1.800 00 1
(FOR TRENCH AND BED PERCOLATION) '

28 CALTRANS TEST 521 - METHOD OF TEST FOR COMPRESSIVE STRENGTH OF MOLDED $35 00/ PER BREAK
CONCRETE CYLINDERS CYLINDER SCHEDULE

ENGEOQ caomplies with all applicable focal ond rtaie labor lnws, including prevailing wage

Hourly rates presented above include applicable equipmen: fees and prevarling wage rote premums



















= Add three days to the estimated test duration for soil testing that requires remolded specimens.

e The above fees are reviewed annually and are subject to change. Additional tests are available upon request.
s Prices exclude field collection and fransportation to the faboratory.

= Supplemental fees for |aboratory preparation of specimens are charged on an hourly basis.

s Test duration implies the amount of ime required to perform the test once started. Test start times are dependent
on available labor and equipment.

= Testing fees and the test durations listed reflect standard business hours required to perform the test. Samples
requiring premium handling will incur additional hourly personnel charges in accordance with the Laboratory
Technician Rate presented on our Fee Schedule,

* Where tests are to be run on an immediate need basis (tests to be initiated out of order received and regardiess
of status of other previously received samples) the expediting fee is 100% of the listed unit rate.

« Sample storage is $100 per month per cubic yard of storage space.
s There is a 3 pm cut-off ime for sample delivery/test start ime.

» Tumarcund times are based on samples delivered to the laboratory before 3:00 pm. Turnaround on samples received
after 3:00 pm will begin at 7:00 am the following business day.

Wwy engeo com Fags 4




EXHIBIT B
INSURANCE REQUIREMENTS
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EXHIBIT B

Insurance Reauired for Most Cantracts

Contractor shall procure and mainiain for the duration of the contract insurance against claims for
injues to persons or damages to property which may arise from or in connection with the
performance of the work hereunder and the results of that work by the Contractor, his agents,
representatives, employees or subcontractors.

MINIMUM SCOPE AND LIMIT OF INSURANCE
Coverage shall be at least as broad as:

1. Commercial General Liability (CGL): Insurance Services Office Form CG 00 01 covering
CGL on an “occurrence” basis, including products and completed operations, property
damage, bodily injury and personal & advertising injury with limits no less than One Million
Dollars ($1,000,000) per incident or occurrence. |f a general aggregate limit applies, either the
general aggregate limit shall apply separately to this projectftocation (ISO CG 25 03 or 25 04)
or the general aggregate limit shall be twice the required occurrence fimit.

2. Automobile Liability: If the Contractor or the Contractor's officers, employees, agents,
representatives or subcontractors utilize a motor vehicle in performing any of the work or
services under the Agreement Insurance Services Office (ISO) Form Number CA 00 01
covering any auto (Code 1}, or if Contractor has no owned autos, hired, (Code 8) and non-
owned autos (Code 8), with limit no less than One Mitlion Doltars ($1,000,000) per accident for
bodily injury and property damage and transportation related poliution liability.

3. Workers’ Compensation Insurance as required by the State of California, with Statutory
Limits, and Employer’'s Liability Insurance with limit of no less than $1,000,000 per accident for
bodily injury or disease.

if the contractor maintains broader coverage and/or higher limits than the minimums shown above,
the County requires and shall be entitied to the broader coverage and/or the higher limits maintained
by the contractor. Any available insurance proceeds in excess of the specified minimum limits of
insurance and coverage shall be available to the County.

Application of Excess Liability Coverage: Contractors may use a combination of primary, and
excess insurance policies which provide coverage as broad as (“follow form" over) the underlying
primary policies, to satisfy the Required Insurance provisions.

Other Insurance Provisions
The insurance policies are to contain, or be endorsed to contain, the following provisions:

Additional Insured Status

The County, its officers, officials, employees, agents and volunteers are to be covered as additional
insureds on the CGL and Auto policy with respect to liability arising out of work or operations
performed by or on behaif of the Contractor including materials, parts, or equipment fumished in
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connectlion with such work or operations. General liability coverage can be provided in the form of an
endorsement to the Contraclor’s insurance (at least as broad as SO Form CG 20 10 11 85 or if not
available, through the addition of both CG 20 10, CG 20 26, CG 20 33, or CG 20 38, and CG 20 37 if
a later edition is used).

Primary Coverage

For any claims related to this contract, the Contractor's insurance coverage shall be primary coverage
at least as broad as 1SO CG 20 01 04 13 as respects the County, its officers, officials, employees,
agenis and volunteers. Any insurance or self-insurance maintained by the County, ils officers,
officials, employees, agents or volunteers shalf be excess of the Contractor's insurance and shall not
contribute with it.

Reporting
Any failure to comply with reporting provisions of the policies shall not affect coverage provided to the
County or its officers, officials, employees, agents or volunteers.

Notice of Cancellation
Each insurance policy required above shall provide that coverage shall not be canceled, except with
notice to the County.

Waiver of Subrogation

Contractor hereby grants to County a waiver of any right to subrogation (except for Professional
Liability) which any insurer of said Contractor may acquire against the County by virtue of the
payment of any loss under such insurance. Contractor agrees to obtain any endorsement that may be
necessary to affect this waiver of subrogation, but this provision applies regardless of whether or not
the County has received a waiver of subrogation endorsement from the insurer.

Self-insured Retentions

Self-insured retentions must be declared to and approved by the County. The County may require the
Contractor fo purchase coverage with a lower retention or provide proof of ability to pay losses and
related investigations, claim administration, and defense expenses within the retention. The policy
language shall provide, or be endorsed to provide, that the self-insured retention may be satisfied by
either the named insured or County.

Acceptability of Insurers

Insurance is 1o be placed with California admitted insurers (licensed to do business in California) with
a current A.M. Best's rating of no less than A-VII, however, if no Califomia admitted insurance
company provides the required insurance, it is acceptable to provide the required insurance through a
United Stales domiciled carrier that meets the required Best's raling and that is listed on the cumrent
List of Approved Surplus Line Insurers (LASLI) maintained by the California Department of Insurance.

Claims Made Policies
If any of the required policies provide claims-made coverage:

1. The Relroactive Date must be shown, and must be before the date of the contract or the
beginning of contract work.

e e e —— e ———
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2. Insurance must be maintained and evidence of insurance must be provided for at least five (5)
years after completion of the contract of work.

3. If coverage is canceled or non-renewed, and not replaced with another claims-made policy
form with a Retroaclive Date prior to the contract effective date, the Coniractor must purchase
“extended reporting” coverage for a minimum of five (5} years after completion of work.

Verification of Coverage

Contractor shall furnish the County with a copy of the policy declaration and endorsement page(s),
original certificates and amendatory endorsements or copies of the applicable policy language
effecling coverage required by this clause. All certificates and endorsements are to be received
and approved by the County before work commences. However, failure to obiain the required
documents prior to the work beginning shall not waive the Contractor's obligation to provide them. The
County reserves the right to require complete, cerlified copies of all required insurance policies,
including endorsements required by these specifications, at any time.

Subcontractors

Contractor shall require and venfy that all subcontractors maintain insurance meeting all the
requirements stated herein, and Contractor shall ensure that County is an additional insured on
insurance required from subconiractors.

Special Risks or Circumstances
County reserves the right to modify these requirements, including limits, based on the nature of the
risk, prior experience, insurer, coverage, or other special circumstances.

Insurance Limits

The limits of insurance described herein shall not limit the liability of the Contractor and Contractor's
officers, employees, agents, representatives or subcontractors. Contractor's obligation to defend,
indemnify and hold the County and its officers, officials, employees, agents and volunteers hammless
under the provisions of this paragraph is not limited to or restricted by any requirement in the
Agreement for Contractor to procure and maintain a policy of insurance.

[SIGNATURES SET FORTH ON THE FOLLOWING PAGE]
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