City of Piedmont

COUNCIL AGENDA REPORT
DATE: May 1, 2023
TO: Mayor and Council
FROM: Rosanna Bayon Moore, City Administrator
SUBJECT: Consideration of a Second Amendment to the City’s Agreement with

Griffin Structures for Geotechnical Testing and Observation and
Special Inspection Services for the Piedmont Community Pool Project
and Approval of an Amended Overall Budget for the Contract

RECOMMENDATION

By a single motion, take the following actions:

1. Approve the proposed amendment to the City’s agreement with Griffin Structures to have
Subconsultant GEOCON Consultants, Inc. perform Geotechnical Testing and
Observation and Special Inspection Services for the Piedmont Community Pool Project,
based on a time and materials basis, at an amount not to exceed $251,315.

2. Approve an amended overall budget for this contract of $1,214,015, which includes the
originally approved budget of $612,700 and a first amendment of $350,000 and authorize
the City Administrator to spend up to this amount.

BACKGROUND

On June 7, 2021, Council awarded an agreement to Griffin Structures to provide oversight of the
Piedmont Community Pool Project, from design development through construction, with a focus
on keeping the Project on-schedule and on-budget. On August 15, 2022, Council awarded an
amendment to Griffin Structures to assist in an expanded role during the time-intensive
construction phase of the project and provide the City with continuous, full time project
management assistance.

This second amendment is for Griffin Structures to engage the services of GEOCON
Consultants, Inc. (GEOCON) as a subconsultant for the provision of Geotechnical Observation
and Testing, and Materials Testing services. GEOCON is an engineering firm that assisted the
city during design development and prepared the project geotechnical report with design
recommendations. This scope of work would be for GEOCON to ensure that design
recommendations are implemented by the contractor during construction. In addition, GEOCON
will perform concrete and rebar sampling and testing to meet design and building code
requirements and to ensure high quality construction practices are followed.
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Griffin Structures will perform oversite of GEOCON, and they will coordinate inspection and
testing activities. Administration of the GEOCON agreement by Griffin Structures is critical to
the success of the inspection and testing program, and to ensure that all design and building code
requirements are met.

FISCAL IMPACT

The fee for GEOCON services is $218,535. The administrative services fee and reimbursable
expenses for Geotechnical Testing and Observation and Material Testing Services, shall not
exceed $251,315 for an overall not to exceed contract price of $1,158,315. Including the original
$55,700 contract contingency, the new overall budget for the Griffin Structures contract will be
$1,214,015.

These testing and inspection costs were excluded from Griffin Structures fees and estimated in
the Total Project Budget that was presented to Council on December 5, 2022. Similar to other
direct project costs, the cost of the additional services in this amended agreement will be paid
from voter approved Measure UU bonds.

CITY ATTORNEY REVIEW

The attached Amendment to Agreement for Professional Services was reviewed and approved as
to form by the City Attorney

ATTACHMENTS
A. Agreement with Griffin Structures

By: Daniel Gonzales, Public Works Director
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SECOND AMENDMENT TO CONTRACT

This Second Amendment to Contract (“Amendment”) is made and entered into on this
____day of May, 2023 (the “Effective Date”) by and between the City of Piedmont, a California
municipal corporation (“City”), and Griffin Structures Inc. (“Independent Contractor™).

RECITALS

A.  City and Independent Contractor entered into a Contract, dated June 7, 2021 (as
amended by the Amendment to Contract dated August 15, 2022, “Original Contract” and,
together with this Amendment, “Contract”), under which Independent Contractor provides
certain project management, owner’s representative, and other services to the City in connection
with the City’s Community Pool Project (“Project”).

B. The parties now wish to amend the Original Contract to add as Additional
Services the additional scope (“GEOCON - Geotechnical Testing and Observation and Special
Inspection Services”) described in Exhibit A attached hereto and incorporated herein, approve
Independent Contractor engaging GEOCON Consultants, Inc. (“Subconsultant™) as a
subconsultant perform the Geotechnical Testing and Observation and Special Inspection
Services, and increase the NTE by $251,315 as provided in Exhibit A.

C. All capitalized terms not otherwise defined in this Amendment shall have the
respective meanings provided in the Original Contract.

AGREMENT

NOW, THEREFORE, the parties hereto agree as follows:

1. The parties agree that the Recitals set forth above are true and correct and are
incorporated herein.

2. The City hereby approves the Geotechnical Testing and Observation and Special
Inspection Services Scope as Additional Services under the Contract.
3. The City hereby consents to Independent Contractor engaging Subconsultant to perform

the Geotechnical Testing and Observation and Special Inspection Services. City has requested
Independent Contractor to contract with a geotechnical engineer (the “Consultant Contract”), and
Independent Contractor has agreed to do so based on the City’s acknowledgement and agreement
to the following: (1) the services provided by the geotechnical engineer will be performed by
“design professionals” (as defined by Civil Code §2782.8) so that the indemnity obligation
related to such services will be governed by Section 9.c. of the Contract, and (2) if City makes
any claim arising out of or related to professional negligence based on the services provided by
the geotechnical engineer, then Independent Contractor may assign the Consultant Contract to
City, in which case City will directly assert its claim(s) against the geotechnical engineer and
will not assert any claims (including indemnity or defense) against Independent Consultant
relating to the services of the geotechnical consultant. City has reviewed and approved the terms
of the Consultant Contract and will accept the assignment of the Consultant Contract from
Independent Contractor. Nothing herein will limit Independent Contractor’s liability for failing
to perform oversite of Subconsultant, or to coordinate inspection and testing activities.

4888-3305-8653 v2
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4. As provided in Exhibit A, the Not to Exceed fees and reimbursable expenses for the
Augmented Geotechnical Testing and Observation and Special Inspection Services Scope are
$251,315, bringing the total NTE under the Contract to $1,214,015.

5. Unless explicitly amended by this Amendment, all terms and provisions of the Contract
shall remain in full force and effect.

[Signature Page Follows]

4888-3305-8653 v2 2
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CONTRACTOR CITY

GRIFFIN STRUCTURES INC. CITY OF PIEDMONT, a California municipal
corporation

By: By:

[Title] Jen Cavenaugh, Mayor
ATTEST:

John Tulloch, City Clerk

APPROVED AS TO FORM:

Michelle Marchetta Kenyon, City Attorney
Deepa Sharma, Assistant City Attorney

4888-3305-8653 v2 3
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Exhibit A

GEOCON - Geotechnical Testing and Observation and Special
Inspection Services

[attached]

4888-3305-8653 v2
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GEOCON

CONSULTANTS, ING,
GEOTECHMWMICAL m ENYIROHNMENTAL m MATERIALS

I'roposal Mo, Le-23-014
Febmuary 4, 20023

Giriftin Structures
1850 Warburton Avenue, Sulte 120
Samta Clara, Calfomia Yol

Attention: Mr. George Sanen

Subfect: THELNEDMN | CON WAUMNE Y OO
¢ MAGHNULLIN AYENUE
IMELNDM |, CALIFOiMIA
PIE0rOSAL HE GEOIECHMICAL TESIMNG AND DBSEIRYATION, SPECIAL INSPEC DN AN
MATEIRIALS TES 1 ING SERVICES DUIRIMNG COMS | IRUCTION

ear Mr. Sanan:

IP&r Your request, we sre pléassad 10 SUnmit this proposal tor geatechnicsl, special Inapection &nd materals weating
zenvices during site develapment and construction 1or the sulject aguaties taciiity In [Tedmant, Ceifarnia. We have
based our estimsated eftort on the Intermation In the project plans and the bassline construction schedule that you
provided. Shorlng plens were not avellable st the time of this estimate. S0 sssumptions were made =5 to the
abserdstion and Nspection requirements during construction of teMporary shoring walls. We understand that
prevalling Wage requiraments apply 1o the Senices proposad hersin.

FROJECT DESCRIFTION

Ihe IMedmont Communfty I'ool project will Include site development igrading. temporary shoring &nd permanent
retsining wells, onslte and oftsfte Undergraund wtiities. atc.). construction of two New podals. and consTuction af &
New TWo-Stony SgUatics bullding. 1he new pools will utllize gunie shells S10p Structursl concrets walls. 1he new
aquatics bullding will utlize conventional shallow footings end permanent concrete stem walls for foundation
support. Both relnforced masonry walls and cold-tormed stesl traming will comprize the buliding’s selsmic-torce-
resisting system. Elevsted concrete slab stop metsl decking will support the upper level of the taclilty. Varlous ather
ancilizry Improvements such a3 pedestrian tlataork, Stairs. ramps, Isndseaping, and lighting are alsa planned.

SCOPE DF SERVICES - GEOTECHMNCIAL TESTING AND OBSERVATION

Beszed on the Information presented above snd our understanding of the project, our enticlpated geotechnical
senices and estimated fees are outined below. Our services will ke provided on &n on-call, time-and-materials
basls 83 requested by representstives of Griffin Swuctures and will be larpely contingent upon the psce of
constrsction and contrector performance. Uur fleld technicians will be equipped with a vehicle and sufficlent tleld-
testing equipment to provide the results of twpical fleld tests at the sie. Costs for our tleld techniclans will be
Involced per the attschad 2022 Scnedule of Fees. We anticipate our fiald tachnicians will be onsite for

- Geotechnicsl observation and compaction testing durlng =ite grading, Including over-=xcavations
= Geotechnicsl observation during consmuction of tem porary shoring retaining walls

- Gentechnical observation of taundation excevations

= Geotechnicsl cbsarvation and compacton testing during the placement of underground utliity bedding
materials and Beckilll operations

= Geotechnicsl obserdstion and compaction testing during subgrade preparation and the plscement of
SQLregste Dase MEISnsls Tor exterion TSIwWork. Stairs, ramps, and pavemants.

&30l Brisa Stneet @ Lhecrmoaore, CalBornla B4L50 B Jelephone (02855 371 LMW

4888-3305-8653 v2 6
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- Geotechnicsl testing and observation during paving operations

TABLE | - ESTIMATED FEES FOR GEOTECHNICAL SERVICES

Agenda Report Page 9

Rmm Estimatnd Faa
Partk Gaotechnical Testing and Observation during Mass Grading and Temporary Shoring Retaining Wall Construction
Held Iochindclan  csbirated 25 iy and 2005 fotal ko 2433
Proleot kngineor  cstimabed 2 sic vishs and & Sotod hows
Sonlor bnginecr  cdtimaied 2 shc vishn and B fofal hours 515E:
Labormosy lesting
Subtotl  Pait a6 M0
Par ik Gaiachnical Testing &nd Obsarvatian During She Develepmant and Bulkding Construction
OnsBe Liiles: Hold lechalcbn estimaied 12 frdps and 10E fofal hoars e
Ottsiie LUtliles: Hield lechinicion  csfirarted DD frips and DO hotal howes 2132350
Unsbe Foteock, cies Held ochnklan  esSimatoed o brips and 23 fodal hours 54100
Oifsfic Hatwork omd Fasing, - Ficld lochaiclan csfimated « trips omd 32 fofal hours 54 558
Foundation bxcorertions: Ficld Iechaiclan  cafimated B frips ond 20 fotal hoars S
Gootechnkal Labaatory |esting 51500
Anphalt Lobarmtary 1esting, Eagpy
Subdotal Fad | Tanid4c
Part B Gasachnical Testing and Dbsarvation During Pool Conatruction
Fiold lechniclan  eshirathed 2 trips amd 15 Sotal howrs SR
Proleot Engineer  cstimabed 1 sBc vish and & fobkal hours $5E:
Sonkor enginccT  catimaicd 1 ahe wislt and Lhotal hours E-Tis ]
Swbdotal  Faed 1 53a00
Partih:  Reporting. Geotechnioal Consuttation and Enginsaring Review 210510
TOTAL ESTIMATED FEE - GEDTECHNICAL SERVICES: 897,225

SCOPE OF SERVICES - SPECIAL INSPECTION AND MATERIALS TESTING

Besed on the Information presented sbove 2nd our understanging of the project, our anticipsted speclsl Ingpection
and materlals testing services and estimated fees are outlined below. Uur services will be provided on an an-call.
tme-snd-materialz besis 2= requestas by represematves of Gritin Structures and will be Iargely contingent upon
the pece of construction and conirector perommance. Uosts for aur Inspectors will e Involosd per the sttached

22 Schedule of Fees, All vehlcles and beslc Hield testing eguipment are Included In the hourly Ins

anticipate

our Inspeciors. will b2 onsite for

ector rete. We

« Specisl Inspection ot rebar, anchor bolts, and embedded hardware prior o concrete plscement

- Special inspection and testing of concrete during placement

- Special inspection of rebar and block placement tor CMU walls

- Special inspection and testing during grout placement

Propesal Ko, L 23 014 4

4888-3305-8653 v2
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«  Special inzpection of cold-tormed steel selsmils torce resisting system (SHIS) (raming, shear wall, and
dizphregm 1astensars, &1

«  Specizl Inspection of welled connections
«  Hpecizl Inspection of postinstalied anchors
«  HSpecizsl inspection of rebar, snchor bolts, snd embedded hardwars prior o gunite placemeant

= Special Inspection and testing of gunite during placement

TABLE Il - ESTIMATED FEES FOR SPECIAL INSPECTION AND MATERIALS TESTING SERVICES

Rmm Estimaind Fos

Partk Spacial inspection snd Matarials Testing Services During Sie Developmant and Buliding Construotion

Reintoroed Comcrcie Pro Pour: Spechl Inspechor estimaied B idps and A0 botad hows 50 51,
Conorcte Flacoment: Speckl Inspoctor  cotimated 13 trips and 22 fofal hours 1168
Pret Inshalied Anchars Special Inspector  catimated 10 trips and £ fotal hours 1032
CML: Spechal Inspecihor  calimaicd D ivips and &5 fotal howes, SO1E:
Caold hormaed el SHHES: Special spoctor  csfimuted 3 trips aoed 204 fokal howrs 52160
Onsbe Welding: Spccial inspectar  catimabod 15 s ond 150 holal hours 4%
Oitslic: Welding: Speckal Inspodor  estimaied 10 frips and 124 Soiod howrs 15 OO
Materinls Labomory leshing  Conomte 51400
Moierhds Labomiony Ioshing, Moo, SN0

Manrinis Labomsory loeshing Growrt

Subtotad  Part
Partit Special inspection and Matarals Testing Services During Pool Construction
Heintoroed Comcrede Fro Pour- Specil Inspector  estimated 2 tips and 16 total hows S22
Conorohe Placorent: Spoclal Inspocior  cstimaded & frips and 4.2 fodad howes
Reimforoed Gunite  Pre Pour: Specil inspector  csfimated 2 trips oo 16 Sotal howrs SR
Gt Flarcment: Spechl Inspector estimated ¢ tips and 453 Sofad howrs 50,150
Moierhds Labomiory loeshing, Cononshe EFT
Mool Labomiony lesiing Gundtc 51,500
Subdotal Foed I A HEE:
Part i Project Marsgesnant, Repoing and Enginsering Review 512060
TOTAL ESTIMATED FEE - SPECIAL INSPECTION AMD MATERIALS TESTING SERVICES: #2130

ADDITIONAL SERVICES / SCHEDULING

Any serdces requested thet are not discussed or lsted hersin will be conslderad as “soditional sendees” and will
b bllled &t the appropriate unit retes |dentifled on the stitached 2022 Scheduie of Fees. We reguest that our office
e contscted &t lesst 48 hours prior o the Ume our senices sre nesded | /2 hours betore project Inception and tor
welding Inspections) to sllow tor proper scheduling.

Propesal Mo, L 23 014 3 Fobreary &, 2023

4888-3305-8653 v2 8
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LIMITATIONS

Ine proposad geotechnicel scope of Senvices does not Include the evelustion or ientitication of the potental
presence of hazardous or comosive matersls. As our cllent. plesse recognize that construction monforing ks &
technigue employed to reduce the risk of problems arkzing durlng constrection. Irovision of construction testing Is
nat INSUrance, Nor does It Consttute & WaITENTY oF gUSrantss of any type. bven with diligent construction testing.
S0Me [Stent constnuction detects may be missed. In &l c&es, contractors shall retsin responsiollity for the quality
of thelr work. for adhering to plans and speciications, and for repairng detects regardiess of when they are tound.

Geocon will pertonT its services In & manner consistent with the standards ot care and skill ardinsmly exenclsed oy
membxers of the protession practicing under similar conditions In the geographic vicinity and st the time the sernvices
will be performed. Mo warranty or guarantee, express or Implled. [s provided 8= part of the senvices offered by this
proposal.

AUTHORIZATION

I9egse caretully revew the contenis of thiz propossl and the stiached 2022 Schedule of Fees, which I=
Incorporsted Inta and made & part of this proposal. It they mest with your approvsl, please torward the applicable
contract dacuments tor our review and execution.

We appreciste the spportiunity to continue our protessional services on this project. 19ease contact us IF you hawve
&Ny questons regarding this propasal or it we may be of Turther sendce.

sincErely,

GEDCON COMSULTANTS, INC.

Jscob Blshop-Mozear, I'E thene lodacker, Gk
I'raject Engineer wice I'resident

Aftachment 2023 Schedule of Hees

1/e-mall) hddresses

Proposal Ho. LE 23 014 2 Hobrwary O, 2023

4888-3305-8653 v2 9
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GEOCON

CONSULTANTS, INC.
GEOTECHMICAL m EMYIROMNMEMTAL @ MATERIALS TRV

2022 SCHEDULE OF FEES

PROFESSIONAL SERVICES
Crdineeering Assislant,Laborsiury Technician, EHS T
Cridineeering Neld TechnicianSpecial Inspecios | S/ 125 P e
Cridineeering Neld Technician Special Inspectos 11 95/ 1 35 P e
Crigineemriny Meld Technician Specisl Inspecios 1 Tyuipment Qperalon 1057 145PW* .
‘Word Processsor Technicul Celivor,/ DralNsman A5
Research Assislan Technical et rston Senier Drafsman, 100 .
Project Comdinalon "GILS Specialis 1310
StaalT Cofinieer Gevknlisl  Seienlis] Tield Supervisos 125 M.
Sanior Stall Cngineer Gelogis! SScienlisy 135
Project Crgines /Geolegis Sokenlizl Conslimciion Supervisor 145 .
Sanior Projec) Cngineser fGeokndisl Seienlis) 160 .
Senior Crfinees Geolegisl fSoientisl Cerlilied Industrial Hygdienks) 175 .
Nesuciale Cnginess "Gueologisl S Scenl ksl 200 e
Principal Cnginees, Gelogdis) S Sciemlis),Liligalion Supporl 240
Depusition or Courl A ppassrsnos 400 .
Weamey MNees Genensl 350
Owerlie (=8 to 12 hrs.), Saturday, and Night Rale 1.5% Regular |lourly Rate
Owertime {>1F hrs ), Surkday, and Dolidsy Rale 2% Regulsr Hourly Rale
Mirmmum Profesion:] Mles S5O0/ Projecl
Mirdmum Dield Services Nes dper day or call oal) 4 | hurs
P revilingd Wea e (P per reguinemmenils of California Labor Code 720, . Seg.
| TRAVEL |
Persomnel Reggulsr lewarly Rule
Sulbmeslenice [Per D) SO0 day
Vehic:le Wil e 0. 75 ke
| EQUIPMENT & ANALYTICAL TESTS |
Nuckear Gaugle ..o - Induded in Techmician leurly Bale  Lewvel D PPCTe=men Rinse Couipmment .o S50 day
Pick up Truck $125/dey  pll Conduectivity Temperaiune Meler . . G0 day
Couipmenl Truck 200/dwy 55 gallen dium 5, e,
Direct Push RigMOpersion o 1RSSZ2SPFWIT e, TP (CPA @015M) S0 ea.
Drirest Prush Sarngole Lines 105, TPk o (CPA BOASMI Al e
Couipmen! Trailer 100, dey  Nuel Oxygenal e Compoends {OPA B2E00) .o 130 s
‘Wenrier 4 Pin Canh Ressistivily Metar 150/ duy Werlalile I::ll,gb'.lrlil: Corrngo s (OPA RSO0 .. ... 150 s,
Caring Machine {oonorete, ssphall, nssomy. 200, day  Semi Vokstile Organic Coampuunds (CPA 82700 . o 00 e
Dymeamic Cone Penstromeler 250 day  CAM AT Metsk (CPA 602100 170 e,
Dhil:atoamester {DMT) Test Cyuiproenl oo B0 duy  Sirglle Metal (CPA 60200) 30, s
Gemsalor or Air Compressos 150 duwy  STLC or TOLP Cxirsclicn TE e,
GPE Unil 160 dewy  Sual plI {OPA S045C) 25 s
Drive: Tulser Sxmpler or [l e .. 20 dwy  Oepmmuchborine Pesiiides (OPA BOAL) .- 125 fmas
Sanil Sanple Tube {Grass or Skheinbees) 105w, Naturally Qocurring Asbesios (CARD 425 . . S0 =,
Wasler Leve] Indailor A0 desy Aesbesios PLM 20 e
Gasitery Powered Pump TE/dwy Nsbewios 1,000 pi Coum B0 e
Pholw lomessticn Meler 150/ duay A8 he 24 br Termsrowmed Time B0 100% surchenge
LABORATORY TESTS
COMPACTION CURVES S0IL AND AGGREGATE STABILITY
4 inch ekl {D1SETDEDHE), SX2% e, Resilance Value, B Vabue (D2E4ALCALI0T ) e 300 ua.
& inch ek {DASET DESH) X5 0. R Walue Tresied (CALI01) J25 fana
Calilorw riiaa lampact {CALZAE) 2350w, Califvanis Deasing Ratio {D1ASET) ... A75 pu.
Check Puint 100 e, Stabilisstion Ability of Lime (G877 . 1R10 s,
4 1 Brisa Ftreet @ Livermare. Gallernin S4L5L Bl DA% 30 LD
Foee 1 of 2

4888-3305-8653 v2 10
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S0IL AND AGGREGATE PROPERTIES
T200 Wiash (DA140C1AT) 90, Mulure Delermiriation, lube sample (D2216) S20 e,
Wl Siemwe iabysis 1o #2200 (D422 /CALI02T. ... 10w, Moislure Determirsation and Unil Wesght {D2937) . Q0 ea.
Doy Shemeer Anialysis, 1.571 Addregale (DE313). A0 e, Allerbesgr Limits: Phesticily Index (D438 200 e,
| lydroamester Anahyse (DA 23 185 e, Sand Couivalent (D2413/C5L21T) A00 s,
Siemwe Ariabysis wilh Dpdroanster (D422 200, pll amd Resistivily (CALEST) 120 e,
Specihc Grawily, Sail T100) A1007em. Sullsle Conlent {CALA1T) S0 fea,
Specilic Grawily Corarse Afdregdale (012 T e BDfem.  Chioride Conten {CALAZZ) B fea,
Specilic Grawily Nine Agfrefabe (CL2R) e TS, Organic Conten {D2974) £ fea,
Cul,Trlrzct Shelby Tube A00 s,
SHEAR STRENGTH
Uriomlmed Cormpeesssion (D288 e o SA00 e CONCRETE / MASDNRY /7 REINFOR CING STEEL
D] Shear {3 pls WDCE0ED) 3255ea.  Compressive Sirengih, Cost Cylinders (G330 e D0 eal
Urionsodsled Undraimed Trizeml Shear (D2ZES0) ... - 1250, Compressive Strenglh, Cores (C42) _— ST
Urn:onesolidated Undrasined Trissil Siaged (D28500 ... 175/ea.  Menural Stremgh Deam (CTEMGIE0) e Al ea.
Consadidaled Undiamed Tresisl Shesr (D4TET) oo - 300/m.  Splitting Tewsile Tes) {G498) Al ea.
Con=idated Undrained Trisxial Staged (DATET) - AT e, DES Masonry Shest (DS8 20T oo eeeee TS ea,
Consxdidalied Drained Triaxial Shese (CMA110) 40070, Shotcrete Pares Coring and Comp. Suengh (11400 .- Al ea.
Cun=didated Drained Triaxisl Stegied (OM13110) S00 e, Reslar Tensile 5 Dend fupio 82117833 and Larger] 2007250/
CMU Cornpressive Snenyib (G100 oo A00 e
PERMEABILITY, CONSOLIDATION AND EXPANSION Compressive Stremah, Growl (1019700 21 19 i e
Permeashbility, Mexible Wall {DS0E4 — 5300/, Compressive Strengh, Moriar (C103700C 21 15,16 .. S0 ea.
Permeshility, Rigid Wall {DS858) 00 e, CAMWL Uit W, D, Sbsorption (G140 e TS ea,
Consedidation {D2435) B0/p.  Compressive Strengih, Masuney Prisom (C1334) 250 s,
Cryxamesion Index {DERE2ZSU0C 29 20 e 25 e,
Sl ‘Collapue (DASAE) 185 HOT M ASPHALT
LIRS i Wioids, Gyraboey T80 5525 wa_
AGGREGATE QUALITY | kambery Whesed Trocker (T3240 e 1 000 s,
Siewe Ariabysis to F200 18T e - S5130/en.  Theorslical Max Specilic Graeily (D204 1030 ... 175 ea.
LA Ratilesr Tesst {500 ree) 01300 . 200w, Igimilion,Sheve Areshysis (C1I6/CALDD2) - 220 e,
Dusability Index (D3T44,CAL229) - 165fex.  1IMA Core Unit Wesigh! {DA118S"CALI0H).. 100w
Tine Sfregtale Angularity (CAL 2340 . 1050 e, % Mxphel, Enition Method (DEJI0TSCALIRZ .. 125 s
et and Clomgsted Parliches (D4791,CAL 235) . - 150/en. % Axphah, Ignition Calibraiion (DEI0TCALIRZ). I U T T
Parperl Crushed Parincles (CALD5E) . 150/en.  Ternile Stirenih Ratio TEEEL. e 1,000 ea

*2X surcharge on rush turnaround for laboratory testing

TERMS AND CONDITIONS:

4888-3305-8653 v2

Usied anc typkeal charges for the sorvioss most frequently portomed by Geoeon. Prices tor uniisted seviens os well a5 special quotatians for programs
invohving volsme work @il Be provided upan reguest. Labordtory fest prices shaem oee for aboratory work anly, and Inciude nepoting of routine rosuls not

calling far com s, recammendations or cantusians.

Sampling and teshing b conducted In subtstamtinl conhanrmanee @ith the iest applicakie o deslgnated spocficotians of the Arcrican Socichy for |esting,
and Mahcrals, Cafans. American Associbion of Shatc Higheoy ond |mespartation Offickls, or ofbor porfinent aeenckes.

Sahandy. nlght wark, and owoerfies hous ane changed of fime and onc: kol Sundays and holkdays of doubic ime. For dicm may opnly wihcn iocahion of work

dictains.

Equipmeant and maierinds @il B Blicd ot cost plus, 150%. Outskde senices incleding, subcontacions and remtal of speckl couipment ane Biked of cost plus
1%, Howrly soinvicns am Bllicd portal fo portal tram closest offion In accordancn @ith the stahed houry svhes hepein, with o mindrum hour haur change.

11
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| PIEDMONT COMMUNITY POOL w

AGREEMENT BETWEEN
CLIENT AND CONSULTANT
FOR PROFESSIONAL SERVICES

THIS AGREEMENT IS MADE AS OF FEBRUARY 10, 2023.

BETWEEN THE CLIENT: GRIFFIN STRUCTURES, INC.
1 Technology, Building I, Suite 829
Irvine, CA 92618
Telephone: 949-497-9000
Facsimile: 949-497-8883
E-Mail: Jhughes@griffinstructures.com
Designated Client Representative: Jon Hughes

a
THE CONSULTANT: GEOCON CONSULTANTS INC.

6671 BRISA STREET

LIVERMORE, CA. 94550

Telephone: 925-371-5900

E-Mail Address: rodacker@geoconinc.com

Designated Consultant Representative: Shane Rodacker
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ARTICLE 1
SERVICES OF CONSULTANT
1.1 PRIME CONTRACT

1.1.1  Prime Contract. Client has entered into a Professional Services Agreement (the “Prime Contract”) with Griffin
Structures Inc. (“Public Agency”) relating to the Piedmont Community Pool Project (the “Project”). A copy of the Prime
Contract is attached as Attachment C. The Prime Contract is incorporated herein and made a part hereof. The Prime
Contract and this Agreement will be read as harmonious and complementary to the extent possible; however, if there is a
conflict between the terms of this Agreement and Prime Contract, then the terms of this Agreement will prevail.

1.1.2 Client Services. Under the Prime Contract, Client is required to provide certain services to Public Agency and
perform certain obligations in connection with the Project (collectively, the “Client Obligations”). Client is retaining
Consultant, as an independent contractor, to provide a portion of the Client Obligations as set forth herein.

1.2 SCOPE OF SERVICES

1.2.1  Services. Consultant will provide the Basic Services and Additional Services set forth herein and in Attachment A.
All work specified in the Attachment A, as well as any Additional Services that are requested by Client are herein referred
to as the “Services.” Consultant will furnish all labor, personnel, and materials necessary to perform and complete the
Services in accordance with the time schedule approved by Client, as such time schedule may be revised from time to time
by Client and Consultant. Personnel used by Consultant in the performance of the Services will be subject to Client’s
approval; any personnel objected to by Client (whether or not previously approved by Client) may not be used by Consultant
in the performance of any portion of the Services. Only the Services (including any deliverables) described in Attachment A
are incorporated herein; if Attachment A includes any terms and conditions, such terms and conditions are excluded and
the terms and conll govern.

1.2.2 Basic Services. Consultant's Basic Services consist of those services described in Attachment A, including the
deliverables described in Attachment A, and any other services incidental thereto, as well as those identified in any
addendum attached hereto as part of Basic Services ("Basic Services"). Other than the specific exclusions set forth in
Attachment A, there are no other exclusions, assumptions, or qualifications.

1.2.3 Additional Services. Any Services, including Additional Services requested after the execution of this Agreement,
in addition to the original Services will be performed by Consultant only upon the written request of Client, submission by
Consultant of a not-to-exceed or lump sum cost to Client, and Client’s prior approval of the cost thereof. All Additional
Services will be subject to the terms and conditions of this Agreement and, after execution of a change order or modification
to this Agreement specifying the additional work, such additional work will be considered a part of the Services under this
Agreement. Notwithstanding anything to the contrary in this Agreement, Client will not be responsible to pay and Consultant
will not be entitled to receive compensation for any contingent or Additional Services if such Services are required due to
deficiency of Services performed by Consultant or Consultant’s failure to perform in accordance with the terms of this
Agreement. Consultant will have no claim for any extras whatsoever, unless and until specific written directives are given
by Client to Consultant. Additionally, notwithstanding anything to the contrary in this Agreement, Consultant will not be
compensated for Services, whether considered Basic or Additional, in excess of the fees set forth in Attachment B, unless
such excess is approved in advance in writing by Client. If there is a dispute related to compensation or whether Services
are considered Basic Services or Additional Services, then Consultant must continue to perform the Services pending
resolution of the dispute.

1.3 COORDINATION

Consultant will coordinate and cooperate with Client's personnel and other Project consultants in the completion of
Consultant’s Services so as to facilitate Client’s goals for the Project.

1.4 STANDARD OF CARE

1.4.1 General Standards. Consultant’s Services will be performed by Consultant or under Consultant’s supervision. The
standard of care for all professional services performed or furnished by Consultant under this Agreement will be the care
and skill ordinarily exercised by first-class firms in Consultant’s profession practicing under similar circumstances and
experienced in the type of work that is the Project. Consultant warrants that (a) Consultant, and Consultant's employees
and subconsultants, are properly licensed, registered, and/or certified as may be required under any applicable federal, state
and local laws, statutes, ordinances, rules and regulations (collectively, “Laws”) relating to Consultant’s performance of the
Services and (b) the Services will be performed by individuals possessing the professional and technical experience and
expertise required to perform the Services. All Services provided pursuant to this Agreement must comply with all Laws,
including without limitation any requirements under any laws relating to terrorism or money laundering.
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1.4.2 Technical Accuracy. Consultant will be responsible for the technical accuracy of its Services and documents
resulting therefrom, including compliance with Laws and coordination with the work of other consultants, and Client will not
be responsible for discovering deficiencies therein. Consultant will promptly (so that the Project is not delayed) correct such
deficiencies without additional compensation or reimbursement.

1.4.3 Subconsultants. Consultant may employ such subconsultants as Consultant deems necessary to assist (but not
delegate the Services) in the performance or furnishing of the Services; provided, however, that if such employment will
result in increased cost to Client, Consultant must first obtain the written approval of Client before any additional costs are
incurred; failure to do so will result in Consultant bearing all additional costs associated with such subconsultants. Consultant
will not be required to employ any subconsultant unacceptable to Consultant.

1.4.4 Client Responsibilities. Client will make decisions and carry out its other responsibilities hereunder in a timely
manner so as not to delay the Services of Consultant. If Consultant will be delayed in the performance of any of its Services
as a result of Client’s actions or omissions, Consultant must provide Client with notice thereof as soon as possible to mitigate
the effects of such Client caused delays. Any time a decision of Client is critical to the performance of Consultant’s Services,
Consultant will identify the urgency in writing and the time/date a response is required in order for Consultant to meet its
requirements by noting such information on the first page of the request in a manner so as to be easily identified.

1.4.5 Independent Contractor. Consultant undertakes performance of the Services as an independent contractor and is
wholly responsible for the methods of performance. Consultant has complete and sole responsibility for its employees,
agents, subconsultants, and any other persons or entities that Consultant hires to perform or assist in performing the
Services, including all tax withholding and workers compensation requirements. Nothing contained in this Agreement will be
construed as constituting any relationship between Client and Consultant’'s employees, agents, subconsultants, or any other
persons for which Consultant is responsible. Neither Consultant nor any of Consultant’s officers, employees, agents or
subconsultants is an employee of Client by virtue of this Agreement or performance of any work under this Agreement.

1.5 USE OF DOCUMENTS

1.5.1 Instruments of Service. Any drawings, specifications, studies, reports, plans, prints, models, computations,
sketches, photos, presentations, renderings, computer programs, and all other materials (collectively the “Instruments of
Service”) relating to the Services prepared by and on behalf of Consultant pursuant to this Agreement shall, upon payment
to Consultant by Client of the related fees, be deemed assigned to Client as the sole and exclusive property of Client and its
assigns, nominees, and successors. Client may assign its rights to such Instruments of Service to the Public Agency.
Consultant waives any claim of ownership or copyright to any of the Instruments of Service produced for this Project. It is
the intent of the parties that, upon payment for the Instruments of Service, Client will have the exclusive rights to such
Instruments of Service as a whole, but Consultant will continue to have the rights to use, reproduce, create derivatives from,
or otherwise deploy individual components of the Instruments of Service, so long as such use, reproduction, derivation, or
deployment does not individually or in combination produce a work product substantially similar to the Instruments of Service.
Client (or Public Agency) would own the copyrights in such Instruments of Service. Consultant will promptly deliver any such
Instruments of Service to Client upon demand. Consultant will be able to retain a copy of the Instruments of Service as part
of project archival records. If Client should use or allow the use of the Instruments of Service without Consultant's further
participation, then Client shall assume all risks attendant in such use and waive any related liability against Consultant, and
shall, to the fullest extent allowed by law, release Consultant from and against any and all claims, liability, costs and/or loss
related to such use. The foregoing notwithstanding, Consultant may at all times retain possession of any and all Instruments
of Service fixed in any electronic medium, provided that Consultant shall provide electronic copies of said Instruments of
Service to Client for its use, otherwise subject to the terms of this Agreement.

1.5.2 Confidential. All information obtained by Consultant in the performance of this Agreement and all discussions, work
papers, drawings, memoranda, draft and final reports and other documents and materials involved with the Services, whether
prepared by Consultant or others, are strictly confidential and may not be used, disclosed or discussed by Consultant, except
as required to complete the Services or as required by law, without Client’s prior written consent.

1.5.3 Proprietary Specifications. All technical requirements and material, equipment and component specifications for
the Project should be developed without using proprietary or sole source specifications unless presented to and accepted in
writing by Client.

ARTICLE 2
TIMES FOR RENDERING SERVICE
21 SCHEDULE

Before Consultant submits the first invoice to Client, Consultant will prepare for Client's review and approval a schedule of
the performance of Consultant's services. This schedule will indicate dates of (or, where applicable, periods of elapsed time
allowed for) Client approvals, dates when specific information is required by Consultant from Client, and anticipated approval
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periods required for public authorities having jurisdiction over the Project relating to the services of Consultant. Once
submitted by Consultant, Consultant will use its best efforts to adhere with the schedule and will not deviate from it without
prior written authorization by Client unless the deviation is caused by Client’s failure to provide a requested approval or other
requested information within the time period set forth in the schedule. Whether or not deviations from the schedule have
been authorized by Client, Consultant will update this schedule as necessary to reflect Client-approved changes or
unavoidable deviations and to indicate (i.e., those not caused by Consultant or its sub-consultants) the probable impact of
those deviations in the performance of Consultant's services and the Project.

2.2 DAYS

For purposes of this Agreement the term "day" means a calendar day of 24 hours, and “business day” means a day that is
not a Saturday, a Sunday, or a legal holiday in the State of California.

ARTICLE 3
COMPENSATION
3.1 AMOUNT OF PAYMENT

3.1.1 Basic Services. Client will pay Consultant for Basic Services performed or furnished under Attachment A, the
amount as set forth in Attachment B based on the percentage of Services performed and completed.

3.1.2 Additional Services. For performance of Additional Services, Client will pay Consultant fees based upon the
applicable stipulated sum or, if none, the hourly rates noted in Attachment B. Consultant must obtain Client’s prior written
approval of a not-to-exceed amount for any Additional Services provided under this Agreement as set forth in Section 1.2.3.
The fees set forth in Attachment B are fixed for the Services. Consultant’s ability to adjust its fees for escalation will not go
into effect until after December 31, 2021, and then only for Additional Services.

3.1.3 Reimbursable Expenses. Client will pay Consultant for reimbursable expenses incurred by Consultant in
accordance with and subject to the limitations set forth in Attachment B.

3.2 INVOICES

3.2.1 Invoices. Invoices will be prepared in accordance with Consultant’s standard invoicing practices, and include
contract balance statements, and will be submitted monthly to Client by Consultant in accordance with Section 3.2.2, unless
otherwise agreed.

3.2.2 Accompanying Documentation. Invoices submitted by Consultant must include the following: (a) copies of
supporting documentation satisfactory to Client substantiating Consultant's request for compensation for Services,
Reimbursable Expenses, or Additional Services covered by the invoice; and (b) lien and stop payment notice waivers and
releases executed by Consultant and its subconsultants conditionally releasing all lien and stop payment notice rights in
respect to all Services, Reimbursable Expenses, and Additional Services for the time period covered by Consultant’s current
billing and unconditionally releasing all such rights for the period of time covered by the invoice immediately preceding its
current invoice.

3.2.3 Timing of Invoices. In order for Client to be able to include Consultant’s invoice in Client’s application for payment
to Public Agency, Client must receive Consultant’s invoice (including all required backup documentation) on or before the
first day of the month for services during the preceding month. Consultant acknowledges that its failure to timely submit its
invoice and backup will result in Consultant’s invoice not being included in Client's current application for payment;
Consultant’s untimely invoice will then be included by Client in the following month’s application for payment, resulting in a
delay of an extra month in payment of Consultant’s invoice.

3.3 PAYMENTS

3.3.1  Payment by Client. Consultant acknowledges that Client is relying on funds from Public Agency for payment to
Consultant, and that due to processing times for payment applications by Public Agency, payment to Consultant will typically
be approximately 60 days after Consultant submits its invoice and all supporting documentation, if Consultant submits its
invoice on time as provided in Section 3.2.3 (otherwise, payment will be delayed). Client agrees that undisputed sums
payable pursuant to Section 3.1 will be paid by Client within 15 days after Client’s receipt of payment from Public Agency,
but in any event no later than 150 days after receipt and approval of a complete and correct invoice (including all required
documentation) prepared in accordance with this Agreement.

3.3.2 Disputed Amounts. Notwithstanding Section 3.3.1, if Client, in good faith, disputes any amount that Consultant
claims it is owed under this Agreement, then Client will advise Consultant in writing within 20 days of Client’s receipt of
Consultant’s invoice as to all amounts in dispute and all amounts not in dispute, and Client will pay the non-disputed amounts
owed within the time period set forth in Section 3.3.1. Client and Consultant agree to meet with authorized representatives
within 10 days after Consultant receives notice of the disputed amount(s) to resolve the matter without third party intervention.
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If the parties cannot reasonably agree or compromise as to the disputed sum, then Consultant will proceed with its Services
despite the dispute. Client and Consultant will nevertheless reserve their rights to all claims and defenses related to the
disputed amount of payment. Each payment made by Client to Consultant will be deemed made to Consultant in trust for
Consultant’s subconsultants to the extent such subconsultants have not been paid for the services, supplies, equipment, or
materials provided by them to Consultant. Acceptance of final payment by Consultant will constitute a waiver by Consultant
of all rights, claims, and actions pertaining to the Project against Client.

3.3.3 Payments by Consultant. Consultant must timely pay all invoices of subconsultants retained by Consultant upon
receipt of payment from Client in the amount billed by Consultant to Client. Consultant may not include in its invoices any
amounts for subconsultants that will not be paid to subconsultants within 30 days. Also, Consultant must provide a copy of
the applicable invoice for which subconsultant reimbursement is requested, as well as all back-up associated therewith.

3.34 Records. Records of reimbursable expenses, of expenses pertaining to Additional Services, and of Services
performed on the basis of hourly rates or a multiple of direct personnel expense will be available to the Client and Public
Agency or the Client's or Public Agency’s authorized representative at mutually convenient times.

3.4 OTHER PAYMENT PROVISIONS

3.4.1 Reasons for Withholding. Client may withhold payment otherwise due Consultant pursuant to this Agreement for
any of the following reasons after notice and reasonable opportunity to cure (to the extent applicable):

(a) Omission of any Services required hereunder;

(b) Failure to submit to Client all information, materials, and items required by this Agreement;

(c) Failure of Consultant to pay its insurance carriers for the insurance services provided to Consultant;
(d) Failure of Consultant to timely pay its subconsultants;

(e) Withholding of funds by Public Agency; or
() Failure of Consultant to complete its obligations related to the Project.

3.4.2 Payment Not Acceptance of Services. No payment made under this Agreement will be evidence of the
performance of Consultant or acceptance of the Services, and will not be construed as acceptance of delayed or defective
Services, or any other breach or non-compliance or non-performance with any portion of this Agreement.

ARTICLE 4
INSURANCE AND INDEMNIFICATION
41 INSURANCE

Prior to initiating Services under this Agreement (and at renewals thereafter during the life of the Agreement), Consultant
must provide to Client certificates of Consultant's insurance evidencing coverage in force and limits of liability of the types,
amounts, and in compliance with the terms and conditions set forth in Attachment D.

4.2 INDEMNIFICATION
4.2.1 Definitions. The following terms are defined as follows:

(a) “Claims” means any and all liability and any and all suits, actions, legal proceedings (including arbitration or
other dispute resolution proceedings), awards, judgments, claims, losses, injuries, damages, and expenses,
including reasonable attorneys' fees and costs and fees of professionals, of whatever kind or character.

(b) “Indemnitees” means and refers to, collectively, Client, Public Agency (including all parties that Client must
indemnify under the Prime Contract), and Client’s engineers, architects, consultants, officers, directors,
members, managers, partners, employees, representatives, agents, and all persons or corporations related
to Client.

(c) “Indemnitors” means and refers to, collectively, Consultant, or any officer, director, member, manager,
partner, employee, representative, agent, or subconsultant of Consultant.

4.2.2 Indemnity. Except to the extent limited by Section 4.2.3, Consultant, to the fullest extent permitted by applicable
law, will indemnify, hold harmless, protect and, at Client's request, will defend (with counsel reasonably approved by Client)
Indemnitees from and against any and all Claims occurring during the performance of the Services, Basic or otherwise as
provided herein, or arising after completion of such Services, which Claims are in any manner related to or arise from, in
whole or in part, (a) the breach by Indemnitors of this Agreement or any covenant, warranty or agreement contained herein;
(b) the negligent act or omission, or willful misconduct, of Indemnitors arising out of or in connection with Consultant’s
performance of Services under this Agreement, (c) any work performed or Services provided under this Agreement including,
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without limitation, defects in workmanship or materials or Consultants’ presence or activities conducted on the Project, or
(d) any patent or copyright infringement or claimed infringement relating to the reports, plans, specifications or designs
prepared by Consultant. Notwithstanding anything herein to the contrary, Consultant will not be obligated under this
Agreement to indemnify any party from any Claims to the extent such Claims are ultimately determined to be due to the
active negligence, sole negligence, or willful misconduct of such party.

4.2.3 Design Professional. If Consultant is a design professional as defined in Civil Code §2782.8(c), then Consultant’s
duty to indemnify, including the duty and cost to defend, is limited to the extent that the Claims against the Indemnitees arise
out of, pertain to, or relate to the negligence, recklessness, or willful misconduct of Consultant, and in no event will the cost
to defend charged to Consultant exceed Consultant’s proportionate percentage of fault (provided, however, that if one or
more defendants is unable to pay its share of defense costs due to bankruptcy or dissolution of the business, then Consultant
shall meet and confer with the other parties regarding unpaid defense costs).

4.2.4 Subconsultants; Survival; Insurance. Consultant shall require indemnification of the Indemnitees in its contracts
with subconsultants on the same basis as set forth herein. This indemnity will apply during the period of this Agreement and
will survive the expiration or termination of this Agreement. This indemnity will apply to all Claims and liability regardless of
whether insurance is available to cover the Claims or liability. The insurance policy limits will not act as a limitation on
Consultant’s indemnity.

ARTICLE §
DEFAULT; REMEDIES; SUSPENSION; ABANDONMENT; AND TERMINATION
5.1 DEFAULT AND REMEDIES

5.1.1 Default. If a party fails to fully comply with any of the terms, provisions, or conditions of this Agreement, then the
party claiming the default (the “Non-Defaulting Party”) will send the other party (the “Defaulting Party”) a Notice of Default
setting forth the nature and extent of the alleged default and, if not otherwise self-evident, the actions necessary to cure the
alleged default. The Defaulting Party will respond to the Notice of Default within four business days of its receipt of the
Notice of Default whether the Defaulting Party intends to cure the alleged Default and, if so, what action the Defaulting Party
intends to take to cure the alleged default and the timing thereof. If the Defaulting Party fails to timely respond, the Non-
Defaulting Party will be entitled to exercise any one or more of the remedies set forth in this Agreement.

5.1.2 Remedies. If the Defaulting Party fails to timely respond to the Notice of Default or fails to immediately remedy any
default promptly after receipt of the Notice of Default from the Non-Defaulting Party (or if the default is not capable of being
immediately cured, fails to immediately commence all necessary action to promptly remedy such default and thereafter
diligently prosecute such cure to completion in accordance with the Defaulting Party’s response), then the Non-Defaulting
Party will, at its sole election without additional notice (except as expressly required below in Section 5.2.2) to the Defaulting
Party, be entitled to any of the following remedies, none of which will be deemed exclusive of the other: (a) terminate this
Agreement as set forth in Section 5.2.2; (b) pursue any other remedy provided elsewhere in this Agreement or at law or in
equity.

5.2 SUSPENSION; ABANDONMENT; TERMINATION

5.2.1 Suspension or Abandonment. If Client intends to suspend or abandon the Project, Client will provide Consultant
with a written Notice of Intent to Suspend or Abandon Project setting forth the details of such suspension and/or abandonment
and the proposed dates thereof. If the Project is suspended or abandoned by Client for more than 90 consecutive days, this
Agreement will, at the election of Client, be deemed terminated on the ninety-first day following Consultant’s receipt of the
Notice of Intent to Abandon or Suspend. Consultant will be compensated in accordance with Article 3 of this Agreement for
all services satisfactorily completed and performed to the effective date of termination within 45 days following Client's receipt
of Consultant’s final invoice and all work product completed or in the process of being completed.

5.2.2 Termination for Cause. The Non-Defaulting Party will be entitled to terminate this Agreement as set forth in
Section 5.1.2 by providing three days’ additional written notice to the Defaulting Party in which event this Agreement will be
terminated and of no further force or effect on the fourth day after the giving of such three day notice.

5.2.3 Termination for Convenience. At Client’s discretion, this Agreement, and the Services of Consultant, may be
terminated by Client at any time and for any reason (including for convenience) by giving five days’ written notice to
Consultant. In such event, Consultant will be paid in accordance with Article 3 of this Agreement for all services satisfactorily
completed and performed to the effective date of termination upon Consultant’s delivery to Client of all work product,
completed or in the process of being completed. This Agreement will be deemed terminated on the sixth day following
Consultant’s receipt of the Notice of Termination for Convenience unless such Notice is revoked prior to such sixth day.

5.2.4 Effect of Termination. If the Project is abandoned and/or suspended by Client for more than 45 consecutive days

and Client has not terminated this Agreement under Section 5.2.2 or 5.2.3, then Consultant may terminate this Agreement

by giving written notice to Client, whereupon Consultant will be paid in accordance with Article 3 for all services satisfactorily
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performed to the date of termination. If Client fails to make payment to Consultant for services pursuant to the terms of this
Agreement or otherwise defaults under this Agreement, Consultant may, in its discretion, after providing Client the notices
required in Section 5.1.1, after five days' written notice to Client, suspend performance of all services under this Section 5.2.4
or terminate this Agreement under this Section 5.2.4. Such suspension and/or termination will take effect without further
notice. Any final payment amounts due to Consultant under this Agreement will be made by Client within 45 days following
Client's receipt of Consultant’s final invoice for such amounts and all work product completed within such 45-day period.

5.2.5 Discontinue Services. Upon Consultant’s receipt of Notice of Suspension or Abandonment of the Project or
Consultant’s Services, and upon notice in the event of termination under this Agreement, Consultant will, unless the notice
directs otherwise, immediately discontinue all Services in connection with its performance of Services hereunder and will
immediately (and in no event later than two business days) deliver to Client all work product completed or in the process of
being completed.

5.2.6 Compensation. In the event of termination not the fault of Consultant, Consultant will be compensated for services
performed prior to termination, together with Reimbursable Expenses then due. As a condition to payment to Consultant
under this Section, Consultant must provide to Client all documents and materials previously delivered to Consultant by
anyone involved in the Project as well as the Instruments of Service, materials and information described in Section 1.5.
Consultant will then submit to Client a termination invoice, complete with backup data, supporting information and a
release/waiver of lien rights upon payment.

ARTICLE 6
MISCELLANEOUS
6.1 ENTIRE AGREEMENT

This Agreement together with the Attachments attached hereto or referenced herein represents the entire and integrated
agreements between Client and Consultant and supersede all prior negotiations, representations, understandings or
agreements, either written or oral. This Agreement may be amended only by written instrument signed by both Client and
Consultant. This Agreement may be executed in one or more counterparts, all of which when taken together, will constitute
one Agreement.

6.2 INTERPRETATION

This Agreement will not be more strictly construed against either party hereto by reason of the fact that one party may have
drafted or prepared any or all of the terms and provisions hereof. This Agreement will not be construed as creating a general
agency or partnership or association between the parties, and except as expressly authorized herein neither party will have
the authority, express or implied, to bind each other. The headings of the Sections and Articles of this Agreement are inserted
solely for convenience of reference and are not a part of and are not intended to govern, limit, or aid in the construction of
any term or provision hereof.

6.3 ATTORNEYS’ FEES

If any legal action or other proceeding, including arbitration or action for declaratory relief, is brought for the enforcement of
this Agreement or because of an alleged dispute, breach, default, or misrepresentation in connection with this Agreement,
the Prevailing Party will be entitled to recover reasonable attorneys' fees and other costs, in addition to any other relief to
which the party may be entitled. "Prevailing Party" will include without limitation: (a) a party who dismisses an action in
exchange for sums due; (b) the party who receives performance from the other party of an alleged breach of covenant or a
desired remedy where such performance is substantially equal to the relief sought in an action; or (c) the party determined
to be the prevailing party by a court of law or arbitrator.

6.4 ACCESS TO RECORDS

Client and its representatives will be afforded access to and the right to copy at its expense all of Consultant's records, books,
correspondence, instructions, drawings, receipts, vouchers, memoranda and similar data relating to this Agreement and the
Project during reasonable business hours.

6.5 SURVIVAL

All express representations, indemnifications, and warranties included in this Agreement will survive its completion or
termination for any reason.

6.6 SEVERABILITY

Any provision or part of this Agreement held to be void or unenforceable under any Laws will be deemed stricken, and all
remaining provisions will continue to be valid and binding upon Client and Consultant, who agree that the Agreement will be
reformed to replace such stricken provision or part thereof with a valid and enforceable provision that comes as close as

possible to expressing the intention of the stricken provision.
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6.7 SUCCESSORS, ASSIGNS, AND BENEFICIARIES

Client and Consultant, respectively, bind themselves, their successors, assigns, and legal representatives, to the other party
to this Agreement and to the permitted successors, assigns, and legal representatives of such other party with respect to all
covenants of this Agreement. The parties acknowledge that the decision leading to Client's invitation to Consultant to enter
into this Agreement was based on Consultant’s depth of experience and a combination of other qualities selected specifically
for this Project by the Client. Consultant, therefore, may not assign, transfer, or sublet in whole or in part its interest under
the Agreement (including any right to payment), except as specifically provided in this Agreement; any attempted assignment
by Consultant in violation of this Agreement is void. The parties also acknowledge that the Client's obligations under this
Agreement are those concerning administration together with the financial capability to carry through the terms of payment,
which obligations Client is not unique in being able to perform; consequently, Client may assign its interest under this
Agreement to a party capable of performing Client’s duties. Client may also, upon five days’ notice to Consultant, assign or
transfer part or all of its interest in this Agreement to Public Agency. Upon any such assignment, Client will be released and
discharged of any responsibility under this Agreement. All contracts entered into by Consultant with other parties in
connection with the performance of the Services will contain a provision that, upon termination of this Agreement, Client will
have the right to assume such contracts upon review of the status of the contract and services provided or to be provided
thereunder. Accordingly, such contracts will remain in full force and effect until Client elects, in writing, to not assume such
contracts. Public Agency is an express third-party beneficiary of this Agreement.

6.8 NOTICES

All notices, requests, and demands of any kind which either party may be required or desires to serve upon the other party
will be in writing and will be served upon such other party by personal service or by mailing a copy thereof by certified mail,
postage prepaid, with return receipt requested, addressed to the address of such party set forth in the Agreement or by
facsimile provided answer back confirmation of the entire notice is received and notice is thereafter confirmed by registered
or certified mail marked "Previously Delivered by Facsimile", or by a reputable overnight courier service. In case of service
by mail, service will be deemed complete on the day of actual delivery as shown by the addressee's registered or certified
mail receipt or at the expiration of the third business day after the date of mailing, whichever first occurs. In case of service
by facsimile, upon receipt at the facsimile number as evidenced by the answer back mechanism of the facsimile machine,
and in the case of delivery by courier the day delivered as evidenced by the courier's delivery receipt. The addresses to
which and the persons to whom notices, requests and demands will be delivered or sent may be changed from time to time
by notice served as hereinabove provided by either party to the other party.

6.9 THIRD PARTIES

Nothing in this Agreement, whether express or implied, is intended to confer any rights or remedies under or by reason of
this Agreement on any persons other than Client, Consultant, and Public Agency, and their respective successors and
assigns, nor is anything in this Agreement intended to relieve or discharge the obligation or liability of any third persons to
any party to this Agreement.

6.10 SECTION 179(D) ALLOCATION

Consultant agrees that Consultant will not seek, apply for, or accept from Public Agency all or any portion of the Public
Agency’s allocation of potential deductions relating to the Project under Section 179D of the Internal Revenue Code (26
U.S.C. §179D) without Client’s prior written consent.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement Between Client and Consultant for Professional
Services, the effective date of which is indicated on page 1.

Client Consultant
GRIFFIN STRUCTURES, INC. Geocon Consultants Inc.
a California corporation a
By: By:
Its: Its:

6671 Brisa Street m Livermore, California 94550 m Telephone (925) 371-5900
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Attachment A Agenda Report Page 23

ATTACHMENT A
SCOPE OF SERVICES

SCOPE OF SERVICES — GEOTECHNICAL TESTING AND OBSERVATION

Based on the information presented above and our understanding of the project, our anticipated geotechnical
services and estimated fees are outlined below. Our services will be provided on an on-call, time-and-
materials basis as requested by representatives of Griffin Structures and will be largely contingent upon the
pace of construction and contractor performance. Our field technicians will be equipped with a vehicle and
sufficient field- testing equipment to provide the results of typical field tests at the site. Costs for our field
technicians will be invoiced per the attached 2022 Schedule of Fees. We anticipate our field technicians will
be onsite for:

« Geotechnical observation and compaction testing during site grading, including over-excavations
« Geotechnical observation during construction of temporary shoring retaining walls

« Geotechnical observation of foundation excavations

« Geotechnical observation and compaction testing during the placement of underground utility
bedding materials and backfill operations

« Geotechnical observation and compaction testing during subgrade preparation and the placement
of aggregate base materials for exterior flatwork, stairs, ramps, and pavements.

6671 Brisa Street m Livermore, California 94550 m Telephone (925) 371-5900
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« Geotechnical testing and observation during paving operations

TABLE | - ESTIMATED FEES FOR GEOTECHNICAL SERVICES

Item Estimated Fee
Part|: Geotechnical Testing and Observation during Mass Grading and Temporary Shoring Retaining Wall Construction
Field Technician - estimated 25 days and 225 total hours $33,375
Project Engineer - estimated 2 site visits and 8 total hours $1,265
Senior Engineer - estimated 2 site visits and 8 total hours $1,505
Laboratory Testing $675
Subtotal - Part I: $36,820
Part lI: Geotechnical Testing and Observation During Site Development and Building Construction
Onsite Utilities: Field Technician - estimated 12 trips and 108 total hours $16,020
Offsite Utilities: Field Technician - estimated 10 trips and 90 total hours $13,350
Onsite Flatwork, etc.: Field Technician - estimated 7 trips and 28 total hours $4,150
Offsite Flatwork and Paving.: Field Technician - estimated 7 trips and 32 total hours $4,685
Foundation Excavations: Field Technician - estimated 8 trips and 40 total hours $5,820
Geotechnical Laboratory Testing $1,800
Asphalt Laboratory Testing $420
Subtotal - Part II: $46,245
Part Ill: Geotechnical Testing and Observation During Pool Construction
Field Technician - estimated 2 trips and 16 total hours $2,265
Project Engineer - estimated 1 site visit and 5 total hours $635
Senior Engineer - estimated 1 site visit and 5 total hours $750
Subtotal - Part IlI: $3,650
Part IV: Reporting, Geotechnical Consultation and Engineering Review $10,510
TOTAL ESTIMATED FEE - GEOTECHNICAL SERVICES: $97,225

SCOPE OF SERVICES — SPECIAL INSPECTION AND MATERIALS TESTING

Based on the information presented above and our understanding of the project, our anticipated special
inspection and materials testing services and estimated fees are outlined below. Our services will be provided
on an on-call, time-and-materials basis as requested by representatives of Griffin Structures and will be largely
contingent upon the pace of construction and contractor performance. Costs for our inspectors will be
invoiced per the attached 2022 Schedule of Fees. All vehicles and basic field testing equipment are included
in the hourly inspector rate. We anticipate our inspectors will be onsite for:

« Special inspection of rebar, anchor bolts, and embedded hardware prior to concrete placement
« Special inspection and testing of concrete during placement

« Special inspection of rebar and block placement for CMU walls

« Special inspection and testing during grout placement

Proposal No. LE-23-014 -2- February 9, 2023
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« Special inspection of cold-formed steel seismic force resisting system (SFRS)
(framing, shear wall, and diaphragm fasteners, etc.)

« Special inspection of welded connections
« Special inspection of post-installed anchors
« Special inspection of rebar, anchor bolts, and embedded hardware prior to gunite placement

« Special inspection and testing of gunite during placement

TABLE Il - ESTIMATED FEES FOR SPECIAL INSPECTION AND
MATERIALS TESTING SERVICES

Item Estimated Fee

Part I: Special Inspection and Materials Testing Services During Site Development and Building Construction
Reinforced Concrete - Pre-Pour: Special Inspector - estimated 9 trips and 70 total hours $9,925
Concrete Placement: Special Inspector - estimated 13 trips and 88 total hours $11,685
Post-Installed Anchors: Special Inspector - estimated 10 trips and 78 total hours $10,275
CMU: Special Inspector - estimated 9 trips and 66 total hours $9,125
Cold-Formed Steel SFRS: Special Inspector - estimated 3 trips and 24 total hours $3,160
Onsite Welding: Special Inspector - estimated 15 trips and 150 total hours $24,715
Offsite Welding: Special Inspector - estimated 10 trips and 120 total hours $15,900
Materials Laboratory Testing - Concrete $1,800
Materials Laboratory Testing - Masonry $300
Materials Laboratory Testing - Grout $480
Subtotal - Part I: $87,365

Part I1: Special Inspection and Materials Testing Services During Pool Construction

Reinforced Concrete - Pre-Pour: Special Inspector - estimated 2 trips and 16 total hours $2,265
Concrete Placement: Special Inspector - estimated 6 trips and 42 total hours $5,565
Reinforced Gunite - Pre-Pour: Special Inspector - estimated 2 trips and 16 total hours $2,265
Gunite Placement: Special Inspector - estimated 7 trips and 64 total hours $9,120
Materials Laboratory Testing - Concrete $750
Materials Laboratory Testing - Gunite $1,920
Subtotal - Part II: $21,885
Part Il Project Management, Reporting and Engineering Review $12,060
TOTAL ESTIMATED FEE - SPECIAL INSPECTION AND MATERIALS TESTING SERVICES: $121,310

ADDITIONAL SERVICES / SCHEDULING

Any services requested that are not discussed or listed herein will be considered as
“additional services” and will be billed at the appropriate unit rates identified on the
attached 2022 Schedule of Fees. We request that our office be contacted at least 48
hours prior to the time our services are needed (72 hours before project inception and
for welding inspections) to allow for proper scheduling.

Proposal No. LE-23-014 -3- February 9, 2023
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Proposal No. LE-23-014 -4- February 9, 2023
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ATTACHMENT B
COMPENSATION

Geotechnical Engineering Services - $ 97,225.00

Testing and Inspection Services - $ 121,310.00
Total -$218,535.00

As indicated on the tables of Attachment A- Scope of Work

February 9, 2023

Proposal No. LE-23-014
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ATTACHMENT C
PRIME CONTRACT

Proposal No. LE-23-014 -6- February 9, 2023
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Attachment A

However, should the initial assessment phase
unearth other project needs, or if the City has a
priority list already established, we will adjust our
initial task items accordingly.

Identify Project Objectives: Once this initial

Agenda Report Page 45

Recognizing the City has aiready determined it will
proceed on a Design-Bid-Build basis, nonetheless
it has been on our experience, having an accurate
understanding of the various delivery options
available and in-depth expertise in each will allow
the City to set this project on the best course to
achieve the highest value. Specifically, Griffin
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Proposal No. LE-23-014 -7- February 9, 2023
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ATTACHMENT D
CONSULTANT INSURANCE

1.1 Insurance. The policy or policies of insurance maintained by Consultant and each of its
subconsultants must provide the minimum limits and coverage as set forth below:

Coverage Minimum Limits
Commercial General Liability $2,000,000 per occurrence
$4,000,000 aggregate
Automobile Liability including coverage for $1,000,000 per occurrence
owned, non-owned and hired vehicles
Workers’ Compensation Statutory
Professional Liability $ 2,000,000 per claims made or occurrence
1.2 Required Coverage Forms. The following insurance policies must be written on the following
forms:
A. The Commercial General Liability coverage shall be written on Insurance Service Office
(1SO) form CG 00 01, or substitute form providing liability coverage as broad.
B. The Business Auto Liability coverage shall be written on ISO form CA 00 01, CA 00 05, CA

00 12, CA 00 20, or a substitute form providing liability coverage as broad.

1.3 Required Endorsements. The following insurance policies must include the following
endorsements:

A. The Commercial General Liability policy must contain the following endorsements, which
must accompany the Certification of Insurance:

1. An Additional Insured endorsement using ISO form CG 20 10 or CG 20 33 or a
form at least broad, naming (a) Client and its officers, directors, and employees, and (b)
_City of Piedmont, hereinafter referred to as “Public Agency,” and their council members,
directors, officers, agents and employees as Additional Insured.

2. A primary non-contributing endorsement evidencing that Consultant’s insurance is
primary and any insurance or self-insurance maintained by Client or the Public Agency will
be excess and non-contributing.

B. The Worker's Compensation policy must contain a waiver of subrogation endorsement
waiving all rights of subrogation against (a) Client and its officers, directors, and
employees, and (b) Public Agency and its council members, directors, officers, agents,
employees.

C. All insurance policies required by this Agreement must waive all rights of subrogation
against (a) Client and its officers, directors, and employees, and (b) Public Agency, and its
council members, directors, officers, agents and employees when acting within the scope
of their appointment or employment.

D. All insurance policies required by this Agreement must give Client and Public Agency thirty
(30) days’ notice in the event of cancellation and ten (10) days’ notice for non-payment of
premium. This shall be evidenced by policy provisions or an endorsement separate from
the Certificate of Insurance.

E. If Consultant’'s Professional Liability policy is a “claims made” policy, Consultant must
maintain professional liability coverage for __3_ years following completion of Consultant’s
services under the Agreement.

F. The Commercial General Liability policy must contain a severability of interests’ clause
(standard in the ISO CG 001 policy).
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G. Insurance certificates should be forwarded to both Client and the _ address listed in the
Prime Contract. Public Agency

1.4 Additional Insured. Consultant must name as Additional Insured on Consultant's Commercial
General Liability and Automobile policies and as Certificate Holder on Consultant’s Professional Liability
and Workers’ Compensation policies the following: Griffin Structures, Inc., officers, directors, and
employees. To the extent commercially available at no additional cost, policy or policies providing
insurance as required, with the exception of professional liability and workers’ compensation, will defend
and include Client and Client’s directors, officers, and employees as additional insureds on a primary basis
for work performed under or incidental to this Agreement. The form of the endorsement will be ISO CG 20
10 11 85 (Form B) or its equivalent. If the additional insured has other insurance applicable to the loss,
then it will be on an excess or contingent basis.

1.5 Certificate of Insurance. Consultant will furnish Client, prior to performing Services under this
Agreement and upon expiration of each policy, with Certificates of Insurance (including all endorsements
required herein) completed by a duly authorized representative of the insurer certifying that at least the
minimum insurance coverage required herein is in effect and specifying that the liability coverage (except
for professional liability) is written on an occurrence form and that the insurance coverage will not be
canceled by the Insurer without at least 30 days prior written notice to Client, or 10 days in the case of non-
payment cancellation. Failure of Client to demand such certificate or other evidence of full compliance with
these insurance requirements or failure of Client to identify a deficiency from evidence provided will not be
construed as a waiver of Consultant’s obligation to maintain such insurance.

1.6 Subconsultant Insurance. All subconsultants performing work on behalf of Consultant pursuant
to this Agreement must obtain insurance subject to the same terms and conditions as set forth herein for
Consultant. Consultant will not allow subconsultants to work if subconsultants have less than the level of
coverage required under this Agreement. ltis the obligation of Consultant to provide notice of the insurance
requirements to every subconsultant and to receive proof of insurance prior to allowing any subconsultant
to begin work. Such proof of insurance must be maintained by Consultant through the entirety of this
Agreement for inspection by Client or Public Agency representative(s) at any reasonable time.

1.7 Self-Insured Retentions or Deductibles. All self-insured retentions (SIRs) or deductibles shall
be clearly stated on the Certificate of Insurance. If no deductibles or SIRs apply, indicate this on the
Certificate of Insurance with a zero (0) by the appropriate line of coverage. Any deductible or self-insured
retention (SIR) in an amount in excess of $25,000 ($5,000 for automobile liability), must be specifically be
approved by Client. The named insured is responsible for reimbursement of any deductible to the insurer.
Upon notice of any actual or alleged claim or loss arising out of Consultant’'s or a subconsultant’'s work
hereunder, the responsible party for any actual or alleged claim shall immediately satisfy in full the SIR
provisions of the policy in order to trigger coverage for Consultant and Additional Insureds.

1.8 Failure to Maintain Insurance. If Consultant or any of its subconsultants fails to furnish and
maintain the insurance required under this Agreement, then Client (a) may give notice of default to
Consultant and thereafter terminate this Agreement if the default is not cured, or (b) may (but will not have
the obligation to) purchase such insurance on behalf of Consultant, and Consultant will immediately
reimburse the cost of such insurance to Client, and upon demand will furnish to Client any information
needed to obtain such insurance. If Consultant fails to pay Client the cost of such insurance, then Client
may offset such cost against amounts otherwise payable to Consultant under this Agreement or any other
agreement between Consultant and Client, or any affiliate of Client.

1.9 General Provisions. All insurance must be provided through companies authorized to do business
in the state in which the Project is located, except professional liability. In addition, certified copies of all
insurance policies required will be provided to Client within 10 days of Client’s request for such copies. All
coverages required of Consultant will be primary over any insurance or self-insurance program carried by
Client or Public Agency. If Consultant has any self-insured retentions or deductibles under any of the
minimum required insurance coverage, then Consultant must identify on the certificate of insurance the
nature and amount of such self-insured retentions or deductibles and provide satisfactory evidence of
financial responsibility for such obligations. All self-insured retentions or deductibles will be Consultant’s
sole responsibility. All insurance policies must be issued by an insurer licensed to do business in the State
of California (California Admitted Carrier) or have a minimum rating of A (Secure A.M. Best's Rating) and




Attachment A Agenda Report Page 57

a minimum rating of Vi (Financial Size Category) as determined by the most current edition of the Best’s
Key Rating Guide/Property-Casualty/United States or ambest.com.

1.10 Primary Insurance. The insurance policies maintained by Consultant and its subconsultants will
be primary insurance and no insurance held or owned by Client will be called upon to cover any loss under
the insurance policy(ies) of Consultant or its subconsultants.

10
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ATTACHMENT E
CONFIDENTIALITY AGREEMENT

This Confidentiality Agreement (the “Agreement”) is made of this 10 day of February, 2023 by and between
GRIFFIN STRUCTURES, INC., having a place of business at 1 Technology, Building I, Suite 829, Irvine,
CA 92618 (“Client”) and GEOCON CONSULTANTS Inc., having a place of business at 6671 Brisa Street,
Livermore, California 94550 (“Consultant”).

Consultant agrees to hold in strict trust and confidence any and all Client-generated or provided information,
materials, data, trade secrets, etc. (collectively, “Confidential Information”) and agrees that Confidential
Information shall be used only in conjunction with Consultant’s scope of services. Consultant agrees that
Confidential Information shall not be used (in whole or in part) for any other purpose by Consultant or
disclosed or provided to any other third party without the prior written consent of Client. Confidential
Information shall also apply retroactively to any and all proposals, submittals, etc. generated by Client in
which Consultant was a part.

THEREFORE, in consideration of the foregoing, and other good and valuable consideration, the receipt of
which is hereby acknowledged, the parties agree as follows:

1. Confidential Information can be in any tangible or electronic medium, including copies, whether
authorized or not. The obligations of confidentiality apply to any and all information shared by
Client to Consultant, whether or not it is marked “Confidential.”

2. Client shall make Confidential Information available to Consultant solely for the purposes of, and
in connection with, Consultant’s performance of services for Client under the Consultant Agreement
that this Agreement is attached to.

3. Consultant may neither use nor disclose any Confidential Information for any purpose whatsoever,
except in the performance of services for Client, and Consultant may not disclose Confidential
Information to any third party or use Confidential Information for Consultant’s own use without the
prior written consent of Client.

4. Consultant shall restrict the disclosure of Confidential Information to those personnel who
reasonably require access to the Confidential Information in the course of performing work relating
to Client. Consultant shall take such precautions as are necessary to ensure that any of its
personnel having access to the Confidential Information shall abide by the obligations set forth in
this Agreement, and may not disclose it or use it for their own benefit or for the benefit of any third
party.

5. At the conclusion of Consultant’s services, or upon demand by Client, Consultant shall return all
Confidential Information in Consultant’'s possession, including but not limited to proposals,
prototypes, written notes, photographs, sketches, models, or memoranda, within three business
days of receipt of written demand from Client.

6. Nothing in this Agreement shall be understood as granting any rights or license to Consultant to
use, duplicate, reformat, reissue, etc. any Confidential Information provided or generated by Client.

7. If Consultant receives a request, subpoena, or other legal demand for Confidential Information,
then Consultant must promptly notify Client in writing so that Client may seek a protective order or
take other appropriate action.

8. Consultant acknowledges and agrees that Client has invested considerable time and money that
would be difficult to quantify in the training and development of its employees. Therefore, without
receiving Client’s prior written permission, Consultant agrees to not hire, retain, or contract with any
employee ("Covered Employee") of Client who performs any services related to the Project under
this Agreement for a period of two years following the date this Agreement is terminated or for two
years following the separation of a Covered Employee from Client’'s employment.

9. Consultant and Client acknowledge that if this Agreement is breached, Client will be irreparably
and immediately harmed and could not be made whole by monetary damages alone, and that in
addition to any other remedy to which Client may be entitled, Client shall also be entitled to
injunctive relief.

10. Confidential Information disclosed under this Agreement shall continue to be covered by the terms
of this Agreement for a period of three years following termination of this Agreement.

11
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11. No failure or delay by either party to enforce its rights under this Agreement will be deemed a waiver
of any of those rights.

12. This Agreement shall be governed and enforced by the laws of the State of California, without
regard to its choice of law provisions, and any arbitration or litigation arising out of or relating to this
Agreement will be held exclusively in Orange County, California.

13. Both parties to this Agreement have been represented by competent counsel or have been given
an opportunity to do so, and both parties have had an opportunity to review and suggest changes
to this Agreement. Therefore, the parties agree that this Agreement is deemed to have been jointly
prepared by the parties, and any uncertainty or ambiguity existing in it will not be interpreted against
any party under the presumptions of California Civil Code Section 1654, but rather will be
interpreted according to the rules generally governing the interpretation of contracts.

14. If a lawsuit, arbitration, or other proceeding is instituted by any party to enforce any of the terms or
conditions of this Agreement, or to declare rights hereunder, the prevailing party in such litigation,
arbitration, or proceedings shall be entitled, as an additional item of damages, to such costs,
including but not limited to attorney’s fees, arbitrators’ fees, arbitration administrative fees, travel
expenses, and other out-of-pocket expenses or costs of such litigation, arbitration, or other
proceeding as may be fixed by the court, arbitrator, or other judicial or quasi-judicial body having
jurisdiction, whether or not such litigation, arbitration, or proceedings proceed to a final judgment
or award.

15. In the event of any dispute under or relating to the terms of this Agreement, or the breach thereof,
it is agreed that the same shall be submitted to arbitration before the American Arbitration
Association, with all proceedings occurring in Irvine, California. The arbitration shall be conducted
in accordance with the rules promulgated by the American Arbitration Association. Any award
rendered by the arbitrator may be confirmed as a judgment in any state or federal court having
jurisdiction.

16. This Agreement shall inure to the benefit of, and may be enforced by, the parties and all their
respective successors and assigns.

17. This Agreement states the entire understanding of the parties with respect to its subject matter and
may be amended only in a writing signed by both parties.

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

CLIENT CONSULTANT
GRIFFIN STRUCTURES, INC. Geocon Consultants Inc.
a California corporation
By:
By:
Its:
Its:
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