CITY OF COACHELLA
PROFESSIONAL SERVICES AGREEMENT
PROJECT ST-86 WITH SCST

1. PARTIES AND DATE.

This Agreement is made and entered into this _|¢{ h day of February, 2018 by and
between the City of Coachella, a municipal corporation organized under the laws of the State of
California with its principal place of business at 1515 6™ Street, Coachella, California 92236
(“City”) and SCST, Inc. (SCST), a corporation with its principal place of business at 6280
Riverdale Street, San Diego, CA 92120 (“Consultant™). The City and Consultant are sometimes
individually referred to as “Party” and collectively as “Parties.”

2. RECITALS.
2.1 Consultant.

Consultant desires to perform and assume responsibility for the provision of certain
professional services required by the City on the terms and conditions set forth in this
Agreement. Consultant represents that it is experienced in providing Special Inspection and
Materials Testing services to public clients, is licensed in the State of California, and is familiar
with the plans of the City.

2.2 Project.

The City desires to engage Consultant to render such services for the ATP 1 Project ST-
86 Federal Project # ATPL-5294 (015) project (“Project”) as set forth in this Agreement.

3. TERMS.
3.1 Scope of Services and Term.

3.1.1 General Scope of Services. Consultant promises and agrees to furnish to
the City all labor, materials, tools, equipment, services, and incidental and customary work
necessary to fully and adequately supply the professional Special Inspection and Materials
Testing consulting services necessary for the Project (“Services”). The Services are more
particularly described in Exhibit “A” attached hereto and incorporated herein by reference. All
Services shall be subject to, and performed in accordance with, this Agreement, the exhibits
attached hereto and incorporated herein by reference, and all applicable local, state and federal
laws, rules, and regulations.

3.1.2 Term. The term of this Agreement shall be from February 1, 2018 to
February 1, 2019, unless earlier terminated as provided herein. Consultant shall complete the
Services within the term of this Agreement, and shall meet any other established schedules and
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deadlines. The Parties may, by mutual, written consent, extend the term of this Agreement if
necessary to complete the Services.

3.2  Responsibilities of Consultant.

3.2.1 Control and Payment of Subordinates; Independent Contractor. The
Services shall be performed by Consultant or under its supervision. Consultant will determine
the means, methods and details of performing the Services subject to the requirements of this
Agreement. The City retains Consultant on an independent contractor basis and not as an
employee. Consultant retains the right to perform similar or different services for others during
the term of this Agreement. Any additional personnel performing the Services under this
Agreement on behalf of Consultant shall also not be employees of the City and shall at all times
be under Consultant’s exclusive direction and control. Consultant shall pay all wages, salaries,
and other amounts due such personnel in connection with their performance of Services under
this Agreement and as required by law. Consultant shall be responsible for all reports and
obligations respecting such additional personnel, including, but not limited to: social security
taxes, income tax withholding, unemployment insurance, disability insurance, and workers’
compensation insurance.

3.2.2 Schedule of Services. Consultant shall perform the Services
expeditiously, within the term of this Agreement, and in accordance with the Schedule of
Services set forth in Exhibit “B” attached hereto and incorporated herein by reference.
Consultant represents that it has the professional and technical personnel required to perform the
Services in conformance with such conditions. In order to facilitate Consultant’s conformance
with the Schedule, the City shall respond to Consultant’s submittals in a timely manner. Upon
request of the City, Consultant shall provide a more detailed schedule of anticipated performance
to meet the Schedule of Services.

3.2.3 Conformance to Applicable Requirements. All work prepared by
Consultant shall be subject to the approval of the City.

3.2.4 Substitution of Key Personnel. Consultant has represented to the City that
certain key personnel will perform and coordinate the Services under this Agreement. Should
one or more of such personnel become unavailable, Consultant may substitute other personnel of
at least equal competence upon written approval of the City. In the event that the City and
Consultant cannot agree as to the substitution of key personnel, the City shall be entitled to
terminate this Agreement for cause. As discussed below, any personnel who fail or refuse to
perform the Services in a manner acceptable to the City, or who are determined by the City to be
uncooperative, incompetent, a threat to the adequate or timely completion of the Project or a
threat to the safety of persons or property, shall be promptly removed from the Project by the
Consultant at the request of the City. The key personnel for performance of this Agreement are
as follows:
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3.2.5 City’s Representative. The City hereby designates Gordon Fisher, City
Project Manager, or his or her designee, to act as its representative for the performance of this
Agreement (“City’s Representative™). The City’s Representative shall have the power to act on
behalf of the City for all purposes under this Contract. Consultant shall not accept direction or
orders from any person other than the City’s Representative or his or her designee.

3.2.6 Consultant’s Representative. Consultant hereby designates Stephen T.
Ward, Manager of Geotechnical Field Services/ Senior Project Manager, or his or her designee,
to act as its representative for the performance of this Agreement (“Consultant’s
Representative™). Consultant’s Representative shall have full authority to represent and act on
behalf of the Consultant for all purposes under this Agreement. The Consultant’s Representative
shall supervise and direct the Services, using his best skill and attention, and shall be responsible
for all means, methods, techniques, sequences, and procedures and for the satisfactory
coordination of all portions of the Services under this Agreement.

3.2.7 Coordination of Services. Consultant agrees to work closely with the City
staff in the performance of Services and shall be available to the City’s staff, consultants and
other staff at all reasonable times.

3.2.8 Standard of Care; Performance of Employees. Consultant shall perform
all Services under this Agreement in a skillful and competent manner, consistent with the
standards generally recognized as being employed by professionals in the same discipline in the
State of California. Consultant represents and maintains that it is skilled in the professional
calling necessary to perform the Services. Consultant warrants that all employees and
subconsultants shall have sufficient skill and experience to perform the Services assigned to
them. Finally, Consultant represents that it, its employees and subconsultants have all licenses,
permits, qualifications and approvals of whatever nature that are legally required to perform the
Services, including a City Business License, and that such licenses and approvals shall be
maintained throughout the term of this Agreement. As provided for in the indemnification
provisions of this Agreement, Consultant shall perform, at its own cost and expense and without
reimbursement from the City, any services necessary to correct errors or omissions which are
caused by the Consultant’s failure to comply with the standard of care provided for herein. Any
employee of the Consultant or its sub-consultants who is determined by the City to be
uncooperative, incompetent, a threat to the adequate or timely completion of the Project, a threat
to the safety of persons or property, or any employee who fails or refuses to perform the Services
in a manner acceptable to the City, shall be promptly removed from the Project by the Consultant
and shall not be re-employed to perform any of the Services or to work on the Project.

3.2.8.1 Period of Performance and Liquidated Damages. Consultant shall
perform and complete all Services under this Agreement within the term set forth in Section
3.1.2 above (“Performance Time”). Consultant shall also perform the Services in strict
accordance with any completion schedule or Project milestones described in Exhibits “A” or “B”
attached hereto, or which may be separately agreed upon in writing by the City and Consultant
(“Performance Milestones™). Consultant agrees that if the Services are not completed within the
aforementioned Performance Time and/or pursuant to any such Project Milestones developed
pursuant to provisions of this Agreement, it is understood, acknowledged and agreed that the
City will suffer damage. Pursuant to Government Code Section 53069.85, Consultant shall pay

80237.00000119870870.1



to the City as fixed and liquidated damages the sum of Zero Dollars ($000.00) per day for
each and every calendar day of delay beyond the Performance Time or beyond any Project
Milestones established pursuant to this Agreement.

3.2.9 Laws and Regulations. Consultant shall keep itself fully informed of and
in compliance with all local, state and federal laws, rules and regulations in any manner affecting
the performance of the Project or the Services, including all Cal/OSHA requirements, and shall
give all notices required by law. Consultant shall be liable for all violations of such laws and
regulations in connection with the Services. If the Consultant performs any work knowing it to
be contrary to such laws, rules and regulations and without giving written notice to the City,
Consultant shall be solely responsible for all costs arising therefrom. Consultant shall defend,
indemnify and hold City, its officials, directors, officers, employees, and agents free and
harmless, pursuant to the indemnification provisions of this Agreement, from any claim or
liability arising out of any failure or alleged failure to comply with such laws, rules or
regulations.

3.2.10 Insurance.

3.2.10.1 Time for Compliance. Consultant shall not commence
Work under this Agreement until it has provided evidence satisfactory to the City that it has
secured all insurance required under this section. In addition, Consultant shall not allow any
subconsultant to commence work on any subcontract until it has provided evidence satisfactory
to the City that the subconsultant has secured all insurance required under this section.

3.2.10.2 Minimum Requirements. Consultant shall, at its expense,
procure and maintain for the duration of the Agreement insurance against claims for injuries to
persons or damages to property which may arise from or in connection with the performance of
the Agreement by the Consultant, its agents, representatives, employees or subconsultants.
Consultant shall also require all of its subconsultants to procure and maintain the same insurance
for the duration of the Agreement. Such insurance shall meet at least the following minimum
levels of coverage:

(A)  Minimum Scope of Insurance. Coverage shall be at least as
broad as the latest version of the following: (1) General Liability: Insurance Services Office
Commercial General Liability coverage (occurrence form CG 0001); (2) Automobile Liability:
Insurance Services Office Business Auto Coverage form number CA 0001, code 1 (any auto);
and (3) Workers’ Compensation and Employer’s Liability: Workers® Compensation insurance as
required by the State of California and Employer’s Liability Insurance.

(B)  Minimum Limits of Insurance. Consultant shall maintain
limits no less than: (1) General Liability: One Million Dollars ($1,000,000.00) per occurrence
for bodily injury, personal injury and property damage. If Commercial General Liability
Insurance or other form with general aggregate limit is used including, but not limited to, form
CG 2503, either the general aggregate limit shall apply separately to this Agreement/location or
the general aggregate limit shall be twice the required occurrence limit; (2) Automobile Liability:
One Million Dollars $1,000,000.00 per accident for bodily injury and property damage; and (3)
Workers’ Compensation and Employer’s Liability: Workers’ Compensation limits as required by
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the Labor Code of the State of California. Employer’s Liability limits of $1,000,000 per
accident for bodily injury or disease.

3.2.10.3 Professional Liability Consultant shall procure and
maintain, and require its sub-consultants to procure and maintain, for a period of five (5) years
following completion of the Project, errors and omissions liability insurance appropriate to their
profession.

3.2.104 Insurance Endorsements. The insurance policies shall
contain the following provisions, or Consultant shall provide endorsements on forms supplied or
approved by the City to add the following provisions to the insurance policies:

(A)  General Liability. The general liability policy shall be
endorsed to state that: (1) the City, its directors, officials, officers, employees, agents, and
volunteers shall be covered as additional insured with respect to the Work or operations
performed by or on behalf of the Consultant, including materials, parts or equipment furnished in
connection with such work; and (2) the insurance coverage shall be primary insurance as respects
the City, its directors, officials, officers, employees, agents, and volunteers, or if excess, shall
stand in an unbroken chain of coverage excess of the Consultant’s scheduled underlying
coverage. Any insurance or self-insurance maintained by the City, its directors, officials,
officers, employees, agents, and volunteers shall be excess of the Consultant’s insurance and
shall not be called upon to contribute with it in any way.

(B)  Automobile Liability. The automobile liability policy shall
be endorsed to state that: (1) the City, its directors, officials, officers, employees, agents, and
volunteers shall be covered as additional insureds with respect to the ownership, operation,
maintenance, use, loading or unloading of any auto owned, leased, hired or borrowed by the
Consultant or for which the Consultant is responsible; and (2) the insurance coverage shall be
primary insurance as respects the City, its directors, officials, officers, employees, agents, and
volunteers, or if excess, shall stand in an unbroken chain of coverage excess of the Consultant’s
scheduled underlying coverage. Any insurance or self-insurance maintained by the City, its
directors, officials, officers, employees, agents, and volunteers shall be excess of the
Consultant’s insurance and shall not be called upon to contribute with it in any way.

(C)  Workers Compensation _and Employer’s  Liability
Coverage. The insurer shall agree to waive all rights of subrogation against the City, its directors,
officials, officers, employees, agents, and volunteers for losses paid under the terms of the
insurance policy which arise from work performed by the Consultant.

(D)  All Coverages. Each insurance policy required by this
Agreement shall be endorsed to state that: (A) coverage shall not be suspended, voided, reduced
or canceled except after thirty (30) days prior written notice by certified mail, return receipt
requested, has been given to the City; and (B) any failure to comply with reporting or other
provisions of the policies, including breaches of warranties, shall not affect coverage provided to
the City, its directors, officials, officers, employees, agents, and volunteers.
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3.2.10.5 Separation of Insureds: No Special Limitations. All
insurance required by this Section shall contain standard separation of insureds provisions. In
addition, such insurance shall not contain any special limitations on the scope of protection
afforded to the City, its directors, officials, officers, employees, agents, and volunteers.

3.2.10.6 Deductibles and _ Self-Insurance  Retentions. Any
deductibles or self-insured retentions must be declared to and approved by the City. Consultant
shall guarantee that, at the option of the City, either: (1) the insurer shall reduce or eliminate
such deductibles or self-insured retentions as respects the City, its directors, officials, officers,
employees, agents, and volunteers; or (2) the Consultant shall procure a bond guaranteeing
payment of losses and related investigation costs, claims, and administrative and defense
expenses.

3.2.10.7 Acceptability of Insurers. Insurance is to be placed with
insurers with a current A.M. Best’s rating no less than A:VIII, licensed to do business in
California, and satisfactory to the City.

3.2.10.8 Verification of Coverage. Consultant shall furnish City
with original certificates of insurance and endorsements effecting coverage required by this
Agreement on forms satisfactory to the City. The certificates and endorsements for each
insurance policy shall be signed by a person authorized by that insurer to bind coverage on its
behalf, and shall be on forms provided by the City if requested. All certificates and
endorsements must be received and approved by the City before work commences. The City
reserves the right to require complete, certified copies of all required insurance policies, at any
time.

3.2.10.9 Reporting of Claims. Consultant shall report to the City, in
addition to Consultant’s insurer, any and all insurance claims submitted by Consultant in
connection with the Services under this Agreement.

3.2.11 Safety. Consultant shall execute and maintain its work so as to avoid
injury or damage to any person or property. In carrying out its Services, the Consultant shall at
all times be in compliance with all applicable local, state and federal laws, rules and regulations,
and shall exercise all necessary precautions for the safety of employees appropriate to the nature
of the work and the conditions under which the work is to be performed. Safety precautions as
applicable shall include, but shall not be limited to: (A) adequate life protection and life saving
equipment and procedures; (B) instructions in accident prevention for all employees and
subconsultants, such as safe walkways, scaffolds, fall protection ladders, bridges, gang planks,
confined space procedures, trenching and shoring, equipment and other safety devices,
equipment and wearing apparel as are necessary or lawfully required to prevent accidents or
injuries; and (C) adequate facilities for the proper inspection and maintenance of all safety
measures.

33 Fees and Payments.

3.3.1 Compensation.  Consultant shall receive compensation, including
authorized reimbursements, for all Services rendered under this Agreement at the rates set forth
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in Exhibit ”C” attached hereto and incorporated herein by reference. The total compensation
shall not exceed Thirty-Four Thousand Eight Hundred Forty-Five Dollars and Zero Cents
($34,845.00) without written approval of the City’s Engineer. Extra Work may be authorized, as
described below, and if authorized, will be compensated at the rates and manner set forth in this
Agreement.

3.3.2 Payment of Compensation. Consultant shall submit to the City a monthly
itemized statement which indicates work completed and hours of the Services rendered by
Consultant. The statement shall describe the amount of the Services and supplies provided since
the initial commencement date, or since the start of the subsequent billing periods, as
appropriate, through the date of the statement. The City shall, within 45 days of receiving such
statement, review the statement and pay all approved charges thereon.

3.3.3 Reimbursement for Expenses. Consultant shall not be reimbursed for any
expenses unless authorized in writing by the City.

3.3.4 Extra Work. At any time during the term of this Agreement, the City may
request that Consultant perform Extra Work. As used herein, “Extra Work™ means any work
which is determined by the City to be necessary for the proper completion of the Project, but
which the parties did not reasonably anticipate would be necessary at the execution of this
Agreement. Consultant shall not perform, nor be compensated for, Extra Work without written
authorization from City’s Representative.

3.3.5 Labor Code Requirements.

3.3.5.1 Prevailing Wages. Consultant is aware of the requirements of
California Labor Code Section 1720, et seq., and 1770, et seq., as well as California Code of
Regulations, Title 8, Section 1600, et seq., (“Prevailing Wage Laws™), which require the
payment of prevailing wage rates and the performance of other requirements on “public works”
and “maintenance” projects. If the Services are being performed as part of an applicable “public
works™ or “maintenance” project, as defined by the Prevailing Wage Laws, and if the total
compensation is $1,000 or more, Consultant agrees to fully comply with such Prevailing Wage
Laws. The City shall provide Consultant with a copy of the prevailing rates of per diem wages
in effect at the commencement of this Agreement. Consultant shall make copies of the
prevailing rates of per diem wages for each craft, classification or type of worker needed to
execute the Services available to interested parties upon request, and shall post copies at the
Consultant’s principal place of business and at the project site. Consultant shall defend,
indemnify and hold the City, its elected officials, officers, employees and agents free and
harmless from any claim or liability arising out of any failure or alleged failure to comply with
the Prevailing Wage Laws.

3.3.5.2 Registration and Labor Compliance. If the Services are being
performed as part of an applicable “public works™ or “maintenance” project, then, in addition to
the foregoing, pursuant to Labor Code sections 1725.5 and 1771.1, Consultant and all
subconsultants must be registered with the Department of Industrial Relations (“DIR”).
Consultant shall maintain registration for the duration of the Project and require the same of any
subconsultants. This Project may also be subject to compliance monitoring and enforcement by
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the Department of Industrial Relations. It shall be Consultant’s sole responsibility to comply
with all applicable registration and labor compliance requirements, including the submission of
payroll records directly to the DIR.

34 Accounting Records.

3.4.1 Maintenance and Inspection. Consultant shall maintain complete and
accurate records with respect to all costs and expenses incurred under this Agreement. All such
records shall be clearly identifiable. Consultant shall allow a representative of the City during
normal business hours to examine, audit, and make transcripts or copies of such records and any
other documents created pursuant to this Agreement. Consultant shall allow inspection of all
work, data, documents, proceedings, and activities related to the Agreement for a period of three
(3) years from the date of final payment under this Agreement.

3.5 General Provisions.

3.5.1 Termination of Agreement.

3.5.1.1 Grounds for Termination. The City may, by written notice to
Consultant, terminate the whole or any part of this Agreement at any time and without cause by
giving written notice to Consultant of such termination, and specifying the effective date thereof,
at least seven (7) days before the effective date of such termination. Upon termination,
Consultant shall be compensated only for those services which have been adequately rendered to
the City, and Consultant shall be entitled to no further compensation. Consultant may not
terminate this Agreement except for cause.

3.5.1.2 Effect of Termination. If this Agreement is terminated as provided
herein, the City may require Consultant to provide all finished or unfinished Documents and
Data and other information of any kind prepared by Consultant in connection with the
performance of the Services under this Agreement. Consultant shall be required to provide such
document and other information within fifteen (15) days of the request.

3.5.1.3 Additional Services. In the event this Agreement is terminated in
whole or in part as provided herein, the City may procure, upon such terms and in such manner
as it may determine appropriate, services similar to those terminated.

3.5.2 Delivery of Notices. All notices permitted or required under this
Agreement shall be given to the respective parties at the following address, or at such other
address as the respective parties may provide in writing for this purpose:
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Consultant:
Stephen T. Ward
Manager of Geotechnical Field Services
Senior Project Manager
City:
City of Coachella
1515 6™ Street
Coachella, CA 92236
Attn: Gordon Fisher, Project Manager, Engineering Department

Such notice shall be deemed made when personally delivered or when mailed, forty-eight
(48) hours after deposit in the U.S. Mail, first class postage prepaid and addressed to the party at
its applicable address. Actual notice shall be deemed adequate notice on the date actual notice
occurred, regardless of the method of service.

3.5.3 Ownership of Materials and Confidentiality.

3.5.3.1 Documents & Data; Licensing of Intellectual Property. This
Agreement creates a non-exclusive and perpetual license for the City to copy, use, modify, reuse,
or sublicense any and all copyrights, designs, and other intellectual property embodied in plans,
specifications, studies, drawings, estimates, and other documents or works of authorship fixed in
any tangible medium of expression, including but not limited to, physical drawings or data
magnetically or otherwise recorded on computer diskettes, which are prepared or caused to be
prepared by Consultant under this Agreement (“Documents & Data”). Consultant shall require
all subconsultants to agree in writing that City is granted a non-exclusive and perpetual license
for any Documents & Data the subconsultant prepares under this Agreement. Consultant
represents and warrants that Consultant has the legal right to license any and all Documents &
Data. Consultant makes no such representation and warranty in regard to Documents & Data
which were prepared by design professionals other than Consultant or provided to Consultant by
the City. The City shall not be limited in any way in its use of the Documents and Data at any
time, provided that any such use not within the purposes intended by this Agreement shall be at
the City’s sole risk.

3.5.3.2 Confidentiality. =~ All ideas, memoranda, specifications, plans,
procedures, drawings, descriptions, computer program data, input record data, written
information, and other Documents and Data either created by or provided to Consultant in
connection with the performance of this Agreement shall be held confidential by Consultant.
Such materials shall not, without the prior written consent of the City, be used by Consultant for
any purposes other than the performance of the Services. Nor shall such materials be disclosed
to any person or entity not connected with the performance of the Services or the Project.
Nothing furnished to Consultant which is otherwise known to Consultant or is generally known,
or has become known, to the related industry shall be deemed confidential. Consultant shall not
use the City’s name or insignia, photographs of the Project, or any publicity pertaining to the
Services or the Project in any magazine, trade paper, newspaper, television or radio production
or other similar medium without the prior written consent of the City.
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3.5.4 Cooperation; Further Acts. The Parties shall fully cooperate with one
another, and shall take any additional acts or sign any additional documents as may be necessary,
appropriate or convenient to attain the purposes of this Agreement.

3.5.5 Attorneys’ Fees. If either party commences an action against the other
party, either legal, administrative or otherwise, arising out of or in connection with this
Agreement, the prevailing party in such litigation shall be entitled to have and recover from the
losing party reasonable attorneys’ fees and all other costs of such action.

3.5.6 Indemnification. To the fullest extent permitted by law, Consultant shall
defend, indemnify and hold the City, its officials, officers, employees, volunteers and agents free
and harmless from any and all claims, demands, causes of action, costs, expenses, liability, loss,
damage or injury, in law or equity, to property or persons, including wrongful death, in any
manner arising out of, pertaining to, or incident to any alleged acts, omissions or willful
misconduct of Consultant, its officials, officers, employees, agents, consultants and contractors
in connection with the performance of the Services, the Project or this Agreement, including
without limitation the payment of all consequential damages, expert witness fees and attorneys’
fees and other related costs and expenses. Consultant shall defend, at Consultant’s own cost,
expense and risk, any and all such aforesaid suits, actions or other legal proceedings of every
kind that may be brought or instituted against the City, its directors, officials, officers,
employees, agents or volunteers. Consultant shall pay and satisfy any judgment, award or decree
that may be rendered against the City or its directors, officials, officers, employees, agents or
volunteers, in any such suit, action or other legal proceeding. Consultant shall reimburse the
City and its directors, officials, officers, employees, agents and/or volunteers, for any and all
legal expenses and costs incurred by each of them in connection therewith or in enforcing the
indemnity herein provided. Consultant’s obligation to indemnify shall survive expiration or
termination of this Agreement and shall not be restricted to insurance proceeds, if any, received
by the City, its officials officers, employees, agents or volunteers. Notwithstanding the
foregoing, to the extent Consultant’s Services are subject to Civil Code Section 2782.8, the
above indemnity shall be limited, to the extent required by Civil Code Section 2782.8, to claims
that arise out of, pertain to, or relate to the negligence, recklessness, or willful misconduct of
Consultant.

3.5.7 Entire Agreement. This Agreement contains the entire Agreement of the
parties with respect to the subject matter hereof, and supersedes all prior negotiations,
understandings or agreements. This Agreement may only be modified by a writing signed by
both parties.

3.5.8 Governing Law. This Agreement shall be governed by the laws of the
State of California. Venue shall be in Riverside County.

3.5.9 Time of Essence. Time is of the essence for each and every provision of
this Agreement.

3.5.10 City’s Right to Employ Other Consultants. City reserves right to employ
other consultants in connection with this Project.
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3.5.11 Successors and Assigns. This Agreement shall be binding on the
successors and assigns of the parties.

3.5.12 Assignment or Transfer. Consultant shall not assign, hypothecate or
transfer, either directly or by operation of law, this Agreement or any interest herein without the
prior written consent of the City. Any attempt to do so shall be null and void, and any assignees,
hypothecates or transferees shall acquire no right or interest by reason of such attempted
assignment, hypothecation or transfer.

3.5.13 Construction; References; Captions. Since the Parties or their agents have
participated fully in the preparation of this Agreement, the language of this Agreement shall be
construed simply, according to its fair meaning, and not strictly for or against any Party. Any
term referencing time, days or period for performance shall be deemed calendar days and not
work days. All references to Consultant include all personnel, employees, agents, and
subconsultants of Consultant, except as otherwise specified in this Agreement. All references to
City include its elected officials, officers, employees, agents, and volunteers except as otherwise
specified in this Agreement. The captions of the various articles and paragraphs are for
convenience and ease of reference only, and do not define, limit, augment, or describe the scope,
content or intent of this Agreement.

3.5.14 Amendment: Modification. No supplement, modification or amendment
of this Agreement shall be binding unless executed in writing and signed by both Parties.

3.5.15 Waiver. No waiver of any default shall constitute a waiver of any other
default or breach, whether of the same or other covenant or condition. No waiver, benefit,
privilege, or service voluntarily given or performed by a Party shall give the other Party any
contractual rights by custom, estoppel or otherwise.

3.5.16 No_Third Party Beneficiaries. There are no intended third party
beneficiaries of any right or obligation assumed by the Parties.

3.5.17 Invalidity: Severability. If any portion of this Agreement is declared
invalid, illegal, or otherwise unenforceable by a court of competent jurisdiction, the remaining
provisions shall continue in full force and effect.

3.5.18 Prohibited Interests. Consultant maintains and warrants that it has not
employed nor retained any company or person, other than a bona fide employee working solely
for Consultant, to solicit or secure this Agreement. Further, Consultant warrants that it has not
paid nor has it agreed to pay any company or person, other than a bona fide employee working
solely for Consultant, any fee, commission, percentage, brokerage fee, gift or other consideration
contingent upon or resulting from the award or making of this Agreement. Consultant further
agrees to file, or shall cause its employees or subconsultants to file, a Statement of Economic
Interest with the City’s Filing Officer as required under state law in the performance of the
Services. For breach or violation of this warranty, City shall have the right to rescind this
Agreement without liability. For the term of this Agreement, no member, officer or employee of
City, during the term of his or her service with City, shall have any direct interest in this
Agreement, or obtain any present or anticipated material benefit arising therefrom.

11
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3.5.19 Equal Opportunity Employment. Consultant represents that it is an equal
opportunity employer and it shall not discriminate against any subconsultant, employee or
applicant for employment because of race, religion, color, national origin, handicap, ancestry,
sex or age. Such non-discrimination shall include, but not be limited to, all activities related to
initial employment, upgrading, demotion, transfer, recruitment or recruitment advertising, layoff
or termination. Consultant shall also comply with all relevant provisions of City’s Minority
Business Enterprise program, Affirmative Action Plan or other related programs or guidelines
currently in effect or hereinafter enacted.

3.5.20 Labor Certification. By its signature hereunder, Consultant certifies that it
1s aware of the provisions of Section 3700 of the California Labor Code which require every
employer to be insured against liability for Workers” Compensation or to undertake self-
insurance in accordance with the provisions of that Code, and agrees to comply with such
provisions before commencing the performance of the Services.

3.5.21 Authority to Enter Agreement. Consultant has all requisite power and
authority to conduct its business and to execute, deliver, and perform the Agreement. Each Party
warrants that the individuals who have signed this Agreement have the legal power, right, and
authority to make this Agreement and bind each respective Party.

3.5.22 Counterparts. This Agreement may be signed in counterparts, each of
which shall constitute an original.

3.6  Subcontracting.

3.6.1 Prior Approval Required. Consultant shall not subcontract any portion of
the work required by this Agreement, except as expressly stated herein, without prior written
approval of City. Subcontracts, if any, shall contain a provision making them subject to all
provisions stipulated in this Agreement.

12
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CITY OF COACHELLA

/Mm/ / /

William B. Pattlson
City Manager

Attest:

W)

Carlos Campos, Clty Attorney

Attest: 2 7’é

Angela\Zcfp/éﬁa, City Clerk

80237.00000119870870.1

SCST, Inc.

By:

13

() e

Neal W. Clements, PE
Owner/CEO
February 5, 2018



EXHIBIT “A”

SCOPE OF SERVICES

SCET, bee
C

rata MMMM!,A nebwrs
2 ’ .

lent

S0 CSE v B

January 30, 2018 SCST Proposal No. MS§18-0035

Gordon Fisher

City of Coachella Dept. of Public Works
53462 Enterprise Way

Coachella, CA 92236

Subject: BupseT EsTiMATE FoR SPECIAL INsPECTION AND MaTERIALE TESTING
AcTive TranwsrorTATION PROGRAM ~ CroLe 1 PrRoJsecT
Various LOCATIONS

CoacmerLa, CA 92236
FEDERAL PROJECT NO. ATPL-6284{015)
CITY PROJECT HO. ST-86

Dear Mr. Fisher:

in accordance with your request, SCST, Inc., (SCST) has prepared this proposal to provide field
and labortory testing at the subject project.

These services will be prowded on time and matenals basis and will be billed in accordance with
the rates and stipulations described in this budget estimate. Based on the aforementioned
scope of work, the cost will be approximately $34,845.00. A minimum charge of two hours per
visit will be applied to all field services. Additional services may be provided upon request.

DeFnuTion OF RESPONSIBILITY

The presence of our field represertative will be for the purpose of observing the construction
and reporting its general compliance with the approved plans and the applicalle building codes
Our work does not include the supervision or direction of the contractor's work, his employees
or agents. The contractor is responsible for histher own work, and reither the presence of our
field personnel nor the observation and testing by this firm should excuse him in any way for
defects in his work. It should further be understood that we are not responsible for site safety

Cansiimehrionl Eoylmnring . Eerdpooneind Seimncn & Erionnciing + Bpmetnl lompwotion B Waimelali Tonkinig:» Faeliiion Cannolling

A-1
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City of Coachells EBCET Froposal No. M518-0035

Active Transportation Program — Cycle 1 Project January 30, 2018
[Coachella, CA Page 2
CLOSURE

SCST appreciates this opportunity to provide our professional services and is most interested in
becoming a member of your consultant team. SCST has considerable experience in
successfully providing these services and we are confident that we can provide them in a timely
and cost effective manner. Should you have any questions regarding this budget estimate or if
we may be of further service, please contact our office at 619.280.4321.

Respectfully Submitted,

SCST, Inc.

Stephen T. Ward

Manager of Geotechnical Field Services/Senicr Project Manager

(1) Addressee via e-mail’

A-2
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EXHIBIT “B”

SCHEDULE OF SERVICES

As Needed
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ExXHIBIT “C”

Chent City of Coachella Jamuary 30, 2018
Project ATP, Cycle 1 Project SCET Proposal No. M318-0035
Budget Summary/Coat Extimate Table Prevailing Wage Rates

BUDGET ESTIMATE SUMMARY
MATERIALS ENGINEERING SERVICES

Estimated Hours/Unit Rate/linit Total Cost
|FIELD AND PROFESSIONAL SERVICES |
]F!ELD MATERIALS TESTER §14,768.00
Earthwork Inspection and Testing
Cal Trans Technician - Field {Subgrade) 32 hours @ $492.00 fhour $2,944.00
Cat Trans Technician - Field (Base) 32 hours @ $82.00 thour $2.944 00
Hot Mix Asphalt

Cal Trans Technician - Field B0 hours @ $92.00 ‘hour $5.520.00

Coring Techrician - Density Cores 25 hours @ $120.00 hour $3.260.00

|PROFESS$0NA‘L STAFF $1.488.00 |

Principal Engineer/Project Management Reports 12 hours @ $124.00 fhour $1,488.00

|SUBTOTAL FOR FIELD AND PROFESSIONAL SERVICES §$16,256.00 ]

IMATERIALS LAB TESTING

Class 2 Aggregate Base Lab Testing

Sigve Analysis 4 tests @ $89.00 hest $801.00

Sand Equivalent 9 tests @ $88.00 fest $742.00

R-alue 4 tests @ $276.00 test $2.484.00

HMA Lab Testing

Agphalt Binder Content 12 {este @ $183.00 Hest $2,196.00

Gyratory Compacted (for Ar Voids) - 3 plugatest 12 tests @ $399.00 fest $4,786.00

Core Density (Cal 375) 18 tests @ $74.00 feat $1.332.00

Maximum Theoretical Density (Cal 309) 12 tests @ $132.00 Rest $1.596.00

Hamburg Wheel Track (AASHTO T324) 2 test @ $600.00 Hest $1.800.00

Tensile Strength Ratio for Moisture Susceptibility 5 ‘

(AASHTO T283) 2 test @ $900.00 rest $1,800.00

ignition Oven Correction Factor - per mix 2 test @ $500.00 est $1,000.00

ISUBTOTAL FOR MATERIALS LAB TESTING $18.589.00 I
ITOTAL FOR FIELD AND MATERIALS TESTING SERVICES $34,845.00 |

C-1
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ST tae.

Corporsta Hosdguartars
SCST, Inc. '
Schedule of Fees for Professional Semvices — Prevailing Wage
Effective Jannary 1, 2018

PROFESSIONAL SERVICES

Professional 4Engmmrmg, Gmfvgt E mvrmmammh

Principal Professional . PSR s . P JET . %
Semor Professional
Froject Professional ...
Staff Professional
Drafter ..

-3

— e e
12

B -

“A R La ta A

Techmician & Inspector
Qmmy(,oauoﬂmcwhm U FE U SERN e J R . ... 887
Lab Techmician . . . U - . . .
Buslding Inspertor

Growap b

GIOWI I v
COTIDE oo

Project Management

Semior Project hanager

Froject Manager ... B
Adrmnierratve ASSISTBT ..o

Travel and Miscellaneous

Travel Time ... O O N POV PN e ey Bapte

Per Diem {varisble, depending on location) .. e e e, TR
Prevailing Wage Hourly Suscharge for Te:hmcmmmdlnpe-cwn pex Cam'umua Lﬁbm Codeg ”'ﬂ‘, OLBBG . e Gt

Crvertimee and Semoday Bate . T v vee L5 x Regular Hourly Rate
Sunday and Mationatly Remgmwd Hohdm vare lmdmmg ‘dﬂe da'v aﬁex Thmkagwmg) s . oo 2 n Regadar Hourly Rate
Bush Surcharge. . ... ... .. e e, woTIRAD FEte phae 30%

LaBoraTory TESTS
Sail and Aggregate

Absorprion Cosrse Aggrezars (Cal 206, ASTM CLIT) L i e e e e 338
Absorption Fine Aggregate (Cal 207, ASTM C128) .. . O O OV SO USRS P TR O SOOI PPUPR: 2
Californiz Bearing Ratwo inchudes Max De.mm ‘»MthudCfA'STM DEM; e . . e e v oo 818
Californis Impacy (Cal 216y ... e . ettt e e e e e e DO
Chloride Ion Testing (Cal 422% Lo 130
ClmLump*‘mAggregmm'Per&:u l’A.J‘I'M Cl e e e . U T - . o150
Cleanness Valoe ~ 1" and Smalier (Cal 227) R e e . e e 20
Clesuness Value ~ Larger than 17 (Cal 227 . L 225
Conselidation [ASTM D2433) . e e JOR
Corrostvity Testing (&Mu’ale(.“hlmdumdsu!fmet pHdeeﬁumqw) et o LBT
Crushed Particles Suze (Cal 205, ASTH DER3Y | . S R e e e £21
Drirect Shear (ASTM DICBOS ... .. e J POV PN S e e 2OB
Drurabiliny Factor (Cal 228 AB’I‘MD:’THI . S DS TP RO DU U P SO PO S IO TP PO 7
Drabiliny Index (Cal 228, ARTH D3744) . e e e et e e SO
Emmznmhdm(kﬁﬂiﬂ#’ﬁ@] e e e e e e et e e BT
Fine Aggreznre ugm}am@uusmwrsm, PR R [P et TP e 200

Goastnchrionl Emglowncing + Enviroramuntal Scinnce B Ergionwiog + Spweil lonpuction B Dskacials Tunbing « Faellibian Commliing
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Soil and Aggregate - Continned

Fineness Modulus (A5 TR C136) . SV OO O VPP PSR OOV OPUPRTPD PP
ﬂmJcEkmbmedane&ﬁmh%%lnw‘my e e e

Lighs Weight Pleces (A5THM C123) .
Liguid Livent (Cal 204, ASWD—#:»I&) . RSP
Lo Angeles Abrssion - larger than 1 1™ (fall "11 ASI’M(‘Z‘)H e et e e e e e R
Los Angeles Abresion - 1 17" and smaller (Cal "I[l ASTH CLILY S . .224
Marimum Density Check Point (ASTR DEIBDITIETT i i i e it et oo e e B
Manimum DensiryOptimors Moistore - 47 (ASTM DLEST) ... e
MMawimum DensityOptomorn 3oisture - 47 (ASTWM DESE)
hizdmum Diensity Optimum dotsture - §° (ASTM D1357) [P e . e
Mfmrimur Density Optimur bfoisture - 67 CAETMU@%) e e e e e et e e e SO0
Minimura Demsity (ASTM DISS6) . T, e e e e TR
Moismare Content (Cal 226, ASTM cm@ ASMI U"*”‘Im R

IMatarsl Density ~Chuok Sample (ASTW D237y . e
Wataral Mosture Density Ring or Core Samph msm DL
Organic Impurities (Cal 213, ASTM C40)

Organic bamer (ASTM D2B74) . B SO e e e e e
Pemem?mrﬂxm#"%(%ﬂﬁﬁﬂ? AﬁWUlH@) . e e 10
Pmmhmtywaldﬁmm]hemzlu@aahlmnmmﬂemm%ﬁ%!ﬂ“%% e e e et e e SO0
Pma’z@nﬂeml&&mwﬂmmzhude&MammmnﬂvamjwLAE«M&DVDM} e o e B
Permesbility Undisturbed Sample (ARTM D50E4) . e e e e e e e . .. 360
Perrographic Analysis [Cal 215 ARTM CI95) .. .. .. R

pH & Resisuvity (Cal 204, ASTM D4318) . RS e FO TR OR DRV PP
Plastic Limut (Cal 204, ASTM D4318) ... .. R e e e e e e e e B8
Plastciry Index (Cal 643, ASTI GELY i e e e i s e e e L 127
Potemtial Beactivity (ASTM C2BY) o e e e e e e 300
RJEEIMSM‘!A.&U{D@%T?HH. . . [T
Rock Correction (ASTM D471E) .
B-Walue (Cal 301, ASTM D2844) .
Esadeqmeem(:Cmﬂ'«%mDMIW [T e . L
Sieve Analysis (Cal 202, ASTM C136, m*mmv'ﬁ] e et e e e et e v B
Sieve Analysis Pit Sample [Cal 202, ASTM C136) . e e e et et e 12B
‘SiweAmemmmﬂy‘dmmefw{_CZMM}.,\AS’I’MWN) et et et e et ettt e e SO0
Soil Cement Compression Streagth (Cal 312, ASTM DIy e et e .
SwﬂfemwzﬁyimderancmumUCﬂﬂ”’ A‘:TMDIM”‘) e e e e e e e et ‘,,IOU
Soluble Chlorides (Cal 422 e e e e e e e e et e et e e e BB
Soluble Sulfate (Cal 417) B B IR BT
&mm&u&s,ﬁcmﬁaﬁmvtﬁ ”*M AE{I‘MC%“ e et et e et e et v 120
waﬁchvmCom&e.ﬁkg@'egmeg(al"% ABTMZCM e e e e et e e, GO
Specific Gravity Fine Aggregate (Cal 207, ASTRE CL2EY o e et e e T
Triamial Shear Consolidated-Undrained (ASTM D4T67) ... RPN s . 330
Trismial Shear Unconsolidated-Undrained (ASTM DZBIDY . i i e e L0
Trizxial Staged Consolidsted-Undrained (ASTRL DHTETY .t i ettt 420
Triaxisl Staged Unconsolidsted-Undrained (ASTM DZE‘W} . 210
Vnconfined Compression (ASTM D166 . e e ettt e LB
Unit Weight Aggregave (Cal 212, A&TM‘CW“} e e e ettt et e s e e et e B

Asphalt Concrete

Asphal Conformance Testing Full (inc. % Bimmes. 54 Extracted, () Hveem, Maxizmers Theoretical, (2% Stabilometer % alue)
Asphalt Conformance Testing Wodified (inc. %Emmen 54 Bxmacted, (2 HEVERIN)
Asphalt Core bpecific Gravity (Cal 308, ASTM D2726) .. BOS e RN e
Asphalt Core Specific Gravity Wmed(l:m_«% A‘lﬂv’lDUB&] e e e e ot e e et T
Emmizion Convent (CTRL 382y ... ... e e e et it ot 2 e s e L TE
Film Stipping (Cal 302) . . )
Gyratory Compacted Plug t;-UwHTO Tal"‘j R
Hamburg Wheel-Plan Produced HMA NAASHTO T374Cal-Trans Section 38) ;
Hveem — Maximum Bulk Specific Graviry (Cal 308) .
.

S

C-3
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Asphalr Concrete - Continned

Hveem & Stbldometer Valoe (Cal IO ..o PP [EOTRURUI: 3111
I@mmonﬂwnrommmFanm&M&H‘IWT;M/ e e e s e e e e e
Mimrshal Densiry, Swbility & Flow (ASTM DESIT) per plug .
Warshal Densiry (ASTH DO per plug . e e e 2 e e
Moisture Conrent of Asphalr bimmres Using Wﬂuowaﬂe tﬁm 0

IWoismre W apor Suscegribiity (Cal 307) e

Chptizrmn Bitersen Convent (C8l 367) .

Percent Binwrnen Asphaltic Concrere (Cal M"‘ ASTM Dﬁwﬁ*’”
Pesidune by Evaporation (Cal 331) ... - B PP UPR P
Rice - ¥aximan Theoretical Epemﬁm Graviry ML /L(n_l m@ ABH% D”fEMI‘ e

Sieve Azalysis — Evwacted Aggregsme (Cal 382, ASTM DE«M—”:) [

Stability and Flow (ASTH DLISSDY e e

Stabilometer Value (Cal 366) . -

Superpave Agpregare (ualives gﬁmdzrd Ca} Tmm Eemw :B’ Reqwemenm) e
Superpave bdix Design-No FLAP resting or Aggregate Qualittes (AASHTO B35 f M Tram Secton ﬂ;.

Superpave RAP Testing-Fracrionsted (ASTH D21THAASHTO T308Cal-Trans Section 3%) .. e

Superpave RAP Testing-Wot Fracrionated (ASTW D2172 AASHTO T308/Ce-Traus Secton W;
Swell Asphalr Concrete [Cal 305, ASTM DIS6TY e e [T T
Tensile Stength Fato-Plant Produced HMA ( AA@PTO T”ﬂ:s} J O TSROSO S USSP
Wet Track Abresion (ASTHM D3810) . -

Concrete

W2 Cube Compression ... ,i“”
Comcrete Core Compression (ASTY C42, B ST
Concrete Cylimder Compression (Ul § 3 TSP
Flex Beam Modulus of Fuptare (Cal VASTMCTE)
Modulus of Elasticiry (Cal 322, AT C466)
Shotcrete Mockup Pamel (ASTIM CIIH) o
Shotrrete Panel, 3 Cores — Comspression (CBOY e et 286
Shrinksge-Hardened Concrete (ASTH C157 - Wc»dzﬁed) e e e e e 3T
Split Tensile, Concrete Cvhinder (ASTH C406) . ’ o ) .
Tirpe of Bat (ASTH C4035 e
TrmlEmInBenmeCaU-_M&»’I’M«:WQ) . e e ) e
Trial Bawh Concrete Cylinder {Cal 321, AmTMClO"“ s e e e e 3B
Trial Batch Fabricetion (ASTH C182) . . .

Unir Weighr, Hardened Euucrenamimmw“ e e e
Uszexgm‘nghme;tghﬂ”ammteLASTM(%"‘ e e e e e L e e e

Masonry

%A

LA Le fas

Absorprion Block (ASTM CI40) v
Compression Adobe ...
Comapression Block, 5mdm'd LAS TM C 140
Compression, Brick (ASTM CET) .
Efflorescence Block . -
Efflorescence, Brick l‘ﬁSTM O‘"‘; e
Grout Prism Compression (ASTRM MY
Iasonry Core Cozmpression (ASTM CAZY .,
Masonry Core Shear (CBC 210544 ...
Masonry Prism Compression (A5TH E47) e e e e e e e et e et e e
Mortar Bond Stwength ~ Pull Tesr (ASTM C48Ty ...

Mortsr Cylinder COmpresston ... ...
Mortar Shear Smength (ANSI 118) .
Belative Mortar Swength (Cal 515y
Shrinkage — Masonry Block (ASTM [4"’6}} e
Trial Growt Prisms (ASTH CO4Y) BRSO
Water Retention and Adr ummmmn\zc:m e e e

LAy das

B = - = e -

L
~3
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Metal

Bend Test, Feinforcing Steel (ASTR AG615) . R
Bend Test, Stroctural Sreel (ASTRE AITO) i i

Bolt Assembly - Hardness Test .

Bolt Assembly — Tensile 8 Pm@*’ Lom Tem

Modulus of Elasticiry (Steel)

Post-Tension Tendon Tensile Tesmg .

Tensile Swength #3 - #8 Bar (A5TH AG615 .Muﬂ

Tenstle Strength #% - #11 Bar (ASTM AGLI5 ATOE)

Tensile Swenpth #14 - #18 Bar (ASTHE AGLS)

Tensile Swength - Mechapical Splices #9 and Smaller (O al 6 m
Tensie Swength - Mechsnical Splices #10 vo #14 (Cal 670). .
Tensile Stwength - Mechanicel Splices #18 (Cal 6707 .

Tensile Strength. Structural Steel (ASTM A3T0) .

Miscellaneous

Fire Proofing Density Test [ASTM ESUS)..............
Fiber Reinforced Polymer, Tensile (ASTM D:» 0397 }
Rebound Hammer Calibration ...

Material Preparation ...

Relative Hamidity Test kAﬁTM F’“ 2 70)
Concrete Vapor Emission Kirs (ASTh FI%D)

Test Chamber and Warer S;M‘w Rack (ASTM Ell@l“ ).
Miscellameous Charges . ST [ s arious
TIGEBULE EIPIEER. .. ... oottt e e e £ e i Narions

TERMS AND CONDITIONS

Al field services will be charged from portal 1o portal with the following mirimum charges:

* A two-hour show-up charge will be applied to any service canceled the same day of service.

& A vwo-hour manirmum charge will be applied to all field services.

A four-hour charge will be applied to all field services requiring betweer two and four hours of work.

A si-hour charge will e applied to alt field services requiring between four and six hours of work.

A eight-hour charge will be applied to all field services requinng between six and eight hours of work.

Work in excess of eight hours up to twelve hours in a single day, will be charged in one-hour increments at 1.5 tmes the standard

rate.
s Work in excess of twelve hours in a day will be charged in one-hour increrments at 2 0 times the standard rate.

Work performed by field or laboratory personnel outside of normal business hours (6:30 AM ~ 5:00 P} will be charged a premium
on & case-by-case basis.

Reimbursables: SCET reserves the rght to charge for services outside of the contract in the form of reimbursables, These items
include, but are not limited o the following consumables: magnetic particle powder, uitrasonic copulent, concrete cybnder cans, e1c
The following are alsc included: mileage, travel time, equipment rertal, administrative time wtilized for photocopying. distibution
lists, express mailing, archive searches, etc

Subcortracted services that are included on the Fee Schedule will be charged at those rates. Subcontracted services not included in
our Fee Schedule will be charged at cost plus 20 percent. Per Diem charges will be applied to projects outside a S0-mile radius of
owr office. Mileage will be charged at the rate of 50 cents per mile for distances over 50 miles from the location of dispatch.

Irvvaices for all services completed or in progress will be submitted monthly. These invoices are due in full upon presentation to the
client. Invoices outstanding over 30 days will be considered past due. & finance charge will be computed at the rate of 1.5 percent
per month, which is ar annual rate of 18 percent and charged on all past due accounts. if legal action is brought on delinguert
accounts, the prevailing party shall be entitied 1o recover its reasonable attorney's fees and other costs of collection.

Our professional engineering, geology, and inspection services are performed in accondance with the current standards of practice
in the industry. No other warrardy or representation, express or implied, is made or interded

Showld any senvices provided by SCET for this project become subject to state o federal prevailing wage requirements, SCST will
be compensated for those services at prevailing wage rates, from the date these requirements becormne effective through completion
of the project

80237.00000\19870870.1



SCST, Inc.
2018 PROFESSIONAL SERVICES AGREEMENT

THIS AGREEMENT 1z made and entered into at San
Duego, Califormia, by and between SCST, Inc. 3 Cabforma
corporation, beremafter referred to as "Coosultant” and, City
of Coachella, hereinafter referred to as “Chent.”

Client intends to emplov SCST te prowvide Eathwork
Chservation, Compaction Testing, Special Inspection and
Materials Testing Services for the ATP — Cyele 1 Project
located in Coachells, Cabiforma beremafter referred to as
"Project.”

Wow, therefore, in considerstion of the terms and conditions
hereinafter set forth, the parties bereto agree as follows:

1) Cooperation and Project Understanding

(a) Consultant will render the profeszional zervices set forth
i the Scope of Work contained in the Consultant's Proposal,
which 1z attached bhereto and incorporated mto thic
Agreement. Chent will compensate Consultant in
accordance with said Proposal.

(b3 If Client requures additiona]l services, Client agyees that
said addinomal szervices shall be pad for by Chemr at
Consultant's fee scheduls in effect at the ime of the services,
or as agreed between Client and Consultant Additional
services verbally requested by Client or bw any representative
of the Client for the Project shall be subject o all of the terms
and conditions of this Agreement unless modified by an

dment or addendum to the Agreement, or a2 mew
2greement between the parties for the additional zenices. A
written modification to the Azreement mayv be requested by
esther Consultant or Clhent, and if such 2 modification 13
requested, any additional services shall be provided onmly
upen approval i writing by both parties to said medification.

(¢} Client will make available to Comsultanr 2ll relevame
information in ity possession regarding exwvting and proposed
conditions of the Project site. This mformation shall include,
but not be Limited to, all plans, specificanons, swrvevs, test
data, and written reports by previous coosultants that may
pertain to the Consultant’s scope of work. Client wnll
mamediately trapsmit to Consultant any new or revised
mformation, which may have an effect on Consultant's
services under this Agreement.

(d) It s acknowledged that opinions, recommerndatons, and
advice that may be provided byv Consultant will be based on
mformation farnished by Chent or other perzons or entities
retained by Client and on mformation obtamed by
Consuitant through Consultant’s own investgation, testing,
mspection, and observation of work being performed by
others. Consultant shall not be responsible for any incorrect
advice, judgment. or decision based on any maccurate or
meormplete information furmished by Client or Chent's
mepresentatives. and Chent wall idemmafy and hold harmless

S[e
S
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Consultant against all claims, demands, ov lisbolity ansing
out of or contyibuted to by such mformation or lack thereof

(e} It iz also acknowledged that, unless specifically set forth
in Consultant's Scope of Work m attached Proposal,
Consultant does not direct, coutrol, or supervise the work of
other persons or entities on the Project other than thosze that
may be divectly retained a5 subcontractors by Consultant
{(Business and Professions Code § 6703.1)

3 Project Site

{a} If apphicable, the Chent shall mdicate to Consultant the
property lmes of the Projeet site and be responsible for the
accwacy of any boundary markers.

by The Client shall secure free and lawful access to the
Project site for all mecessary equipment and personnel of
Consultant. Client shall notify any and all possessors of the
project site that Chent has granted Consultant free access to
the Project site, and Chent shall secure permission {and any
permuts) mecessary to allow Consultant free access to the
Project zite at no charge o Consultant unless specifically
agreed 1o otherwize w the Proposal attached hereto.

{e) If apphcable, the Chent shall take steps to see that the
property 15 protected, oo or off-site, including all
landsraping, shrubs, and flowers. While Consultant will take
all reasonable precautions to mimmwze any damage to the
property, it will not be responuble for damage to lzwns,
shuubs, landscapes, walks, sprinkler systemns, or underground
utilines and installations caused bv movement of earth or
equipment.

(dy If applicable, the Client shall locate for Consultant and
shall assume responsibibity for the accwacy of Chent's
representations as to the locations of all underground utilines
and installations. Consultant will not be respomnsible for
damage by it to any such uhlities or motallatons not zo
located. and any such damsage by Consultant mavw, at
Consultant’s option, be repawed by Consultant and billed at
cost plus 15% to Client

(e} If apphcable, Client shall notfy Consultant of all
locations where harardous materials or wastes were stored,
used, or disposed on the Project site.

(£) If apphicable, Consultant agrees to backfill or adequately
cover all open test holes made by it prior to leaving Project
site unattended Comsultant agrees that all test holes will be
backfilled upon completion of the job. However, Chient may
request test holes to remain open after completion of
Consultant’s work. In the evert Chent so requests, Chent
agrees to pay for all costs m connection with covering and
backfilling said test holes at a later date, and Client shall
indemmify and hold bharmless Comsultant for all claims,
demands, and liabilities ansing from its request.

C-6



3 Safety

Consultant will not be responsible for the general safety on
the job or the safety of any egupment or mdrviduals on the
Project site other than its own personnel and the equipment
under its direction.

7]
All reports, bormg logs, field data, field notes, laboratory test
data, calculations, estimates, and other documents preparved
by Consultant, as mstrmments of service, shall remain the
property of Consultant In the event Client defaults on
payment for Consultant's zervices, Client agrees that all
reports and other work furmished to Client or its agents will
be returned uwpon demand and will not be wed by Client for
any puwrpose whatsoever Consultant will retain all pertinent
records relating to the services performed for a peniod of five
vears following submgssion of the report, dunng which
period the records will be made available to the Client at all
reasonable tumes.

Ownership of Documents

8} Samples

Consultant, or 2 subcontracted laboratory, will retain all sml,
rock, and concrete samples for thoty (30) davs after the
wouance of Consultant’s report or nohfication to ternumnate
work. If the Client desives extended storage, the Client shall
ootify Conzultant prior to the expiration date of this period.
Extended storage or transfer will be at Client’s expense.

6}
Client recogrizes the iwnheremt risks associated with the
construction of uprovements to real property. Chient further
recogpizes that there may be significant vanation w site
conditions or in the work inspected or materials tested by
Consultant,  Consultant 15 responsible for performuipg i
services in accordance with the standard of care set forth in
the following paragraph. but this does mot reheve the
contractor or subcontractor from responsitility for their own

Profecsicnal Standard

work

Coosuitants services comsist of professionazl and technical
advice and observation only. Consultant wall be responsible
only for its own data, interpretations, and recommendations,
baut shall not be responsible for the interpretations by others
of the mformation developed. In the performance of its
professional services, Consultant will proceed with work
diligently with competent personnel, and will cormply wath
that level of care and skl ordmarily exercized by reputable
professional engineers, geologists, and special inspectors
currently practicing under similar conditons in the same or
similar localites. Mo wamanty of amy kind whatsoever,
express or mplied, 15 made or intended by Consultant, its
employees or azgemts, in connection with the services

provided under thic Agreement.
7 Indemnification

To the fullest extent permutted by law, Chent agrees to
mdermrafy defend. and hold harmless Consultant, its officers,

sTo
S
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emplovees, and agents from any and all claims, damages.
losses, and expenses, including reazomable attorney’s fees
and costs of hhgaton ansing owt of resulting fom the
services to be provided uonder thi Agreement. However,
such indemnification shall not apply to the extent that any
sach clayms, damages, losses, and expenses are due to the
willful misconduct or sole neghgence of Consultant.

&) Dispute Rezolution

In an effort to resolve amy conflicts that arive during the
design or construction of the project or following completion
of the project, the Client and Conzultant agree that all
disputes between them ansing out of relating to the
Apveemert shall be resolved in accordance with the
following procedures:

{a) Special Meeting. The parties shall forst attempt to
resobve any difference by busines:zhike megotiations. Either
the Chient or Consultant mayv call 3 special meeting, which
shall spacify the pature of the dispute to be resolved. This
meeting shall be held within 3 workmg davs of 2 written
request, and shall take place 3t the job mites, Consultant's
office, or suck other location as shall be mmtually agreed.
The meeting shall be attended by representatives of Client,
Conzultazt, apd if necessary, other imvelved parties, who
kave authority to resolve the dispute. The parties shall make
2 good faith effort to resolve thew differences at this meeting.

(b) Medizhon If the parties are not able to resolve the
confhiet through negotiztion withan % business days of the
special meeting the Client aznd Comsultant agree that the
dispute chall be submutted to nombinding mediation unless
murually agreed m writing otherwwse. This medianon shall
be a prerequisite to either party pursuing further legal action,
and no such legal action shall be mutiated by either party untl
a good faith effost has been made by the parties to resolve
their differences through the mediation process wnless both
parties agiee to warve this mediation requirement. The costs
of the medatior shall be egually shared by all mvolved
parties.

9y Delayvs

Conzultant wall be excused for amy delay iz completon of
thiz Agreement caused by acts of God, acts of Client or
Chent's emploves: or agents, imclemernt weather, labor
trouble, acts of public utihnies, public bodies or inspectors,
extra work, failure of Client to make paymaents promptly, or
other contingencies unforeseen by Consultant and bevend the
reasonable control of Consultant.

19} Termination of Agrecment

In the event that either party deswes to termumate this
Contract prior to completion of the Project wmitten
notification of such intention to termunate must be tendered
to the other party. In the evernt that Client notfies Consaltant
of such mtenton to terminazte Consultant's services prior to
completion, Consultart reserves the right to complete suck



analyss and records as are pecessary to place files in order,
to dispose of zamples, put equpment 1 order, and, where
comsidered necessary to protect it professional reputation, to
complete a report on the work performed to date. In the event
that consultant incurs costz m Chent’s termination of this
Agreement, a3 termunation charge to cover much costs shall be
paid by the Client.

In the absence of notification of terminatton, thes A greement
skall coptinue in full force and effect unnl such time as
Copsultant bas completed 1tz services.

11} No Third Party Beneficinries

This Agreement 15 entered mwto solely for the benefit of Chent
and Consultant and in no way is mtended to benefit or extend
any right ov mterest to amy third party. It 15 the mtention of
Client and Consultant that they are the sole beneficiaries to
the rights and obligations anising herefrom. and any benefit to
be derrved by any thard party 1z merely mcidental to and
unintended by the Agresment.

11y Corporate Protection

It iz intended by the parties to this Agreement that the
Consultant's services in connection with the Project sball not
subject the Consultant’s individual employees, officers, or
directors to amy personal legal ewxposwre for the risks
associated with thiz project.  Therefore, motwithstznding
anything to the confrary comtained hereun the Chent agrees
that az the Client's sole and exclusive remedy, any claim,
damand or suit shall be divected and'or asserted agamnst the
Consultant, a Califormia corporation, and mot against any of
the Consultant’s indnidual employees, officers or directors.

13) Artormeys’ Fees

In the event that either party becomes mvolved wm htigation
arncing cut of this Apeement or the interpretation or
performance thereof, the prevailing party shzll be entitled to
recover s reasomable attormews' fees, cowrt costs and other
non-reimbursable tigation expenses.

14) hlerger Clause

Thiz Agreement, mchuding the attached meorporated
proposal, constitutes 2 final complete, and total integation
of any and all understanding: between the parties. It
supercedes all prior comrommicatons, understandings and
agreements, whether oral or written,

Any subsequent change alteration, addition, or modification
must be mutually agreed wpon, in wnting, and signed by both
parties

18y MNotices

Any potice required or perputted under this Agreement may
be given by ordmnary mail at the address contarped in this
Agreement, but suck address may be chapged by written
notice given by ome party to the other ficm fime to tume
Notice shall be deemed recerved 1n the ordinary cowse of the
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16) Aszignments

The night: and obhgations of etther party to this Apgreement
zhall net be assigned or ctherwize tramsferved without the
pricy written consent of the other party. Subject to the
foregoing, each party to this Apreement, where zpplicable
binds  itself, its  partmers, successors,  eumscutors,
admimgsirators, and zssigns with respect fo all covenants,
condittons, and prowizes of this Agreement.

17y Individual Responsibility

If Client iz a corporztion, the indradual or mdividuals who

sign this Agreement on bebalf of Client warrant that they are
duly authorized agents of Chent.

18) Invoices

Conmaltant will subnut imverces to Chent, at Consultant’™s
option. either semi-mosthly or upon completion of the
services. Imvoices for Consultant’s services are due and
pavable upon receipt, and shall be considered past due 1f not
paid within 30 calendar days of the due date. Ipvoices wall
show charges for different personnel and expense
classifications. A more detailed separation of charges and
backup date will be provided upon Client's reguest

A FINANCE CHARGE OF 1.3% PER MOXNTH,
CALCULATED FROM THE INVOICE DUE DATE,
WILL BE ASSESSED ON ANY INVOICES NOT PAID
TWITHIN 30 DAYS.

1%) Disputed Invoices

If the Client objects to any porhens of an wwvedce, the Clisnt
shall so notify the Consultant in writing withun 30 calendar
davs of recempt of imvoice. The Client shall identify the
specific cause of the disagreernent and the smount in dispute,
and shall pavy that pornon of the mmvoice not m dispute n
accordapce with the other terms of thiz Apreement Any
dispute over involced amounts due which rannot be resclved
writhin 11 days be direct negotiation between the parties shall
be resolved im accordance with the Dhspute Resolunon
provisions of thuz Agreement Finance charges as stated
above shall be paid by the Chent on all disputed wwoice
ameunts that are subsequently resolved in the Comsultant’s
favor, calculated on the unpaid balance from the due date of
the mvoice.

203 Previons Consultant Fees

Client agrees that any previcus consultant retained to perform
professional services that are the same o7 related to thoze for
which thiz Apresment has been entered, has been oy will be
prompthy pard o full by chient. Chent shall obtain full ngh=
to use previous comsultant’s work product, if same 13 to be
used by Consultant

21} Severability

If apny term or provision of this Agreement should be found
to be in viclanon of any law or ordinance, it shall be deemed



stricken from the Ageement, snd the remamder of the
Agreement shall remaimn in full force and effect.

1Yy Governing Law and Jurisdiction

This Agveement shall be governed by the law of the State of
Califorma, and jurisdiction for any disputes arsing under this
Agreement zhall be brought m a cowt of competent
junsdichion m San Diego, County, Califorma.

13} Limitation of Liability

CONMSULTANT'S LIABILITY FOE DAMAGES DUE
TGO PROFESSIONAL NEGLIGENCE WILL BE
LIMITED TO AN AMOUNT NOT TO EXCEED THE
TOTAL FEES RECEIVED BY CONSULTANT UNDER
THIS AGREEMENT, OF THE AMOUNT OF %50,000,
WHICHEVER IS GEEATEER.

IT 15 INTENDED THAT THIS LIMITATION APPLY
TO ANY AND ALL CLAIMS, LOSSES, COSTS OR
DAMAGES, INCLUDING ATTORNEY'S FEES AND
EXPERT WITNESS FEES AND COSTS, RESULTING
FROM OR RELATED TO THE PROJECT OR THIS
AGEEEMENT.
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