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ON-CALL CONSTRUCTION MATERIALS TESTING
PROFESSIONAL SERVICES AGREEMENT

FOR THE SAN ANTONIO AIRPORT SYSTEM

STATE OF TEXAS
COUNTY OF BEXAR

CITY OF SAN ANTONIO

This On-Call Construction Materials Testing Professional Services Agreement for the San Antonio Airport System,
hereafter referred to as, "Agreement”, is made and entered into in San Antonio, Bexar County, Texas, between the
City of San Antonio, a Municipal Corporation in the State of Texas, hereafter referred to as "City" and

Terracon Consultants, Inc.
6911 Blanco Road
San Antonio, TX 78216

hereafter referred to as "Consultant”, said Agreement being executed by City pursuant to Ordinance No.

, and by Consultant for on-call Construction Materials Testing consulting services, hereinafter set forth. City
and Consultant hereafter individually referred to as “Party” and collectively referred to as “Parties”. The Parties
hereto severally and collectively agree, and by the execution hereof are bound, to the mutual obligations herein
contained and to the performance and accomplishment of the tasks hereinafter described.
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ARTICLE I.
DEFINITIONS

As used in this Agreement, the following terms shall have meanings as set out below:

1.1 “Agreement” means this written document signed by City and Consultant, including any other document
itemized and expressly referenced in or attached to and expressly made part of this Agreement.

1.2 “Airport” means the San Antonio International Airport or Stinson Municipal Airport.

1.3 "City" or “Owner” means the City of San Antonio, Texas.

1.4 “Claim” means a demand or assertion by one of the parties seeking, as a matter of right, adjustment or
interpretation of this Agreement terms, payment of money, and extension of time or other relief, with respect
to the terms of this Agreement. The term "Claim" also includes other disputes and matters in question
between City and Consultant arising out of or relating to this Agreement.

1.5 “Compensation” means amounts paid for services rendered under this Agreement.

1.6 "Consultant" means Terracon Consultants, Inc. and its officers, partners, employees, agents and
representatives, and all sub-contractors, if any, as well as all other persons or entities for which Consultant
legally is responsible.

1.7 "Director" means the Director of City’s Aviation Department or his designee.

1.8 “Consultant” means Consultant and its officers, partners, employees, agents and representatives, and all
sub-consultants, if any, and all other persons or entities for which Consultant legally is responsible.

1.9 “‘Emergency” means a sudden, urgent, and serious event, condition or situation that is likely to endanger
life, health or property or result in other serious consequences that necessitate immediate action.

1.10  “FAA” means the Federal Aviation Administration.

1.11  “Finalized Task Order” means a written agreement, executed by both and made a part of this Agreement,
setting forth the agreed to scope, pricing and associated terms for an individual Project as further defined
herein.

1.12  "Project" means the specific Construction Materials Testing services for which a Finalized Task Order is
negotiated and executed by both Parties hereto.

1.13  "Proposal" means Consultant's Proposal to provide services for this Project.

1.14  “Proposed Task Order Request” means a request to Consultant to submit a Proposal for a specific Project
as further defined herein.

1.15 “SAT” means San Antonio International Airport.

1.16 "SSF” means Stinson Municipal Airport.

1.17  “Services” means those services described in Article 1V, Scope of Services, as set out in a Finalized Task
Order.

1.18  "Total Compensation" means the not-to-exceed amount of this Agreement.
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2.1

2.2
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24

3.1

ARTICLE Il
COMPENSATION

The total Compensation for all services included in this Agreement SHALL NOT EXCEED ONE MILLION,
FIVE-HUNDRED THOUSAND DOLLARS AND NO/100 CENTS ($1,500,000.00). Nothing contained in this
Agreement shall require City to pay for any unsatisfactory work, as reasonably determined by Director, or
for work that is not in compliance with the terms of this Agreement. City shall not be required to make any
payments to Consultant at any time Consultant is in default under this Agreement.

For each Project that City requests to be performed under this Agreement, City shall issue a Proposed Task
Order Request and Consultant shall submit a Proposal. City either will approve or disapprove each
Proposal. City’s approval shall be evidenced by a Finalized Task Order executed by both parties. Finalized
Task Orders shall be numbered sequentially starting with number one (1) and must reference this
Agreement. Each Finalized Task Order will become a part of this Agreement.

2.2.1 Consultant understands, accepts and agrees that City has entered into multiple professional
services agreements with other Consultants and has the authority to assign work tasks at its sole
discretion.

2.2.2 Consultant understands, accepts and agrees that City makes no minimum guarantees with regard
to the amount of services, if any, Consultant may be extended under this Agreement.

Each Task Order amount shall be based on the scope of services for a particular Project and shall be
invoiced at the hourly rates included in Exhibit 2, Fee Schedule.

Reimbursable Expenses. Unless otherwise provided for in a specific Finalized Task Order, in order for
expense to be reimbursable, written prior approval from the City is required. City is not required to pay any
expenses that have not been agreed to and accepted in writing by City. If Consultant, sub-consultant or
vendor of Consultant should make an expenditure which, prior to its occurrence, had not been approved in
writing by City those costs shall be the sole responsibility of Consultant and not City. When authorized by
City in writing, Consultant will be entitled to reimbursement at actual cost incurred for services and related
expenses for the following:

2.4.1 Travel outside SAMSA only if approved in writing by City prior to such travel. Reimbursement for
travel costs will be limited to costs directly associated with Consultant’s performance of Service
under this Agreement and must comply with the travel management policy established by the U.S.
General Services Administration (“GSA”) Travel costs are limited to the per diem rates set annually
by the GSA. Consultant shall provide detailed receipts for all reimbursable charges with the
exception of per diem. Travel expenses, if any, shall be negotiated with each Finalized Task Order
issued. City does not pay for Consultant’s travel within SAMSA.

2.4.2 Mailing, courier services and copies of documents requested by City in writing.
2.4.3 Graphics, physical models, and presentation boards requested by City in writing.

2.4.4 City shall not allow a markup on any of the above reimbursable items and shall only reimburse
actual costs incurred with City’s written approval. All expenses shall be reimbursed at actual cost
incurred for the services and related expenses without markup. Expenses shall not be invoiced and
will not be reimbursed on a lump sum basis.

ARTICLE IIL.
METHOD OF PAYMENT

Consultant shall submit invoices no more than once monthly, per Finalized Task Order. Such invoices must
be for services completed in accordance with a Finalized Task Order and approved by the Director and
actual travel and other expenses incurred, if previously approved in writing and not previously invoiced, and
must show: a) the hours being billed delineated by task performed, employee name and position, b) a
summary of the services performed during the period covered by the invoice, c) travel and other previously
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3.2

3.3

3.4

approved expenses with supporting documentation attached; and d) the total amount due for services, travel
and expenses. City reserves the right to request such additional information as the City deems necessary
to support the invoiced charges. The final payment due hereunder will not be paid until all reports, data and
documents have been submitted, received, accepted and approved by City.

3.1.1  Payment shall be made based solely on the services completed and approved by City and billed at
the hourly rates set out in Exhibit 2.

Consultant shall, within ten calendar (10) days following receipt of Compensation from City, pay all bills for
services performed and furnished by others in connection with the Project and the performance of the work
and shall, if requested, provide City with evidence of such payment. Consultant’s failure to make payments
within such time shall constitute a material breach of this Agreement, unless Consultant is able to
demonstrate to City bona fide disputes associated with the unpaid subcontractor and its services.
Consultant shall include a provision in each of its sub-agreements imposing the same payment obligations
on subcontractors as are applicable to Consultant hereunder and, if City so requests, shall provide copies
of such payments by Consultant to City. If Consultant has failed to make payment promptly to a
subcontractor for the Services for which City has made payment to Consultant, City shall be entitled to
withhold payment to Consultant to the extent necessary to protect City.

Consultant warrants that title to all Services covered by an invoice shall pass to City no later than the time
of payment. Consultant further warrants that upon submittal of an invoice, all Services for which invoices
previously have been issued and payments received from City shall, to the best of Consultant’s knowledge,
information and belief, be free and clear of liens, claims, security interests or encumbrance in favor of
Consultant or other persons or entities making a claim by reason of having provided labor or services relating
to this Agreement. CONSULTANT SHALL INDEMNIFY AND HOLD CITY HARMLESS FROM ANY
LIENS, CLAIMS, SECURITY INTEREST OR ENCUMBRANCES FILED BY ANYONE CLAIMING BY,
THROUGH OR UNDER THE ITEMS COVERED BY PAYMENTS MADE BY CITY TO CONSULTANT.

Project Close Out and Final Compensation:

3.4.1 Final billing for each Project shall indicate: "Final Bill - no additional compensation is due to
Consultant".

3.4.2 City may withhold compensation to such extent as may be necessary, in City's opinion, to protect
City from damage or loss for which Consultant is responsible due to:

3.4.2.1 delays in the performance of Consultant's work;

3.4.2.2 third-party claims filed or reasonable evidence indicating the probable filing of such claims,
unless security acceptable to City is provided by Consultant;

3.4.2.3 failure of Consultant to make payments properly to Subcontractors or vendors for labor,
materials or equipment;

3.4.2.4 reasonable evidence that Consultant's work cannot be completed for the amount remaining
unpaid under this Agreement;

3.4.2.5 damage to City; or

3.4.2.6 persistent failure by Consultant to carry out the performance of its services in accordance
with this Agreement.

3.4.3 When the above reasons for withholding are removed or remedied by Consultant, compensation of
the amount withheld shall be made by City within a reasonable time. City shall not be deemed in
default of this Agreement by reason of withholding compensation as provided for in this Article lIl.

3.4.3.1 In the event of any dispute(s) between the Parties, regarding amounts properly
compensable , or regarding any amount that may be withheld by City, Consultant shall be
required to make a claim pursuant to and in accordance with the terms of this Agreement
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4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

and follow the procedures provided herein for the resolution of such dispute. In the event
Consultant does not initiate and follow the claims procedures provided in this Agreement
documents in a timely manner and as required by the terms thereof, any such claim shall
be deemed waived by Consultant.

3.4.3.2 City shall make final compensation of all sums due Consultant not more than thirty (30)
calendar days after Consultant’'s execution and delivery of an accurate final invoice.

3.4.4 Acceptance of final compensation by Consultant shall constitute a waiver of claims except those
previously made in writing and identified by Consultant as unsettled at the time of final invoice.

ARTICLE IV.
SCOPE OF SERVICES

Consultant understands, accepts and agrees that City has entered or may enter into multiple on-call
Construction Materials testing consulting services agreements with other consultants and has the authority
to assign services under this and other Agreements at its sole discretion. Consultant understands, accepts
and agrees that City makes no minimum guarantees with regard to the amount of work, if any, which
Consultant may be extended under this Agreement.

This Agreement is for on-call Construction Materials Testing consulting services and other such services
that are required for Consultant to provide or are associated with on-call Construction Materials Testing
consulting services including but not limited to the services set out in Exhibit 1, Scope of Services. Specific
requirements as to location, conditions, procedures and associated services pertaining to a Project, shall be
negotiated and set out in individual Finalized Task Orders for each request, which Finalized Task Orders
shall be incorporated into and shall become a part of this Agreement.

Consultant shall provide all labor, equipment and transportation necessary to complete all services, agreed
to by a Finalized Task Order, in a timely manner throughout the term of this Agreement. Additionally,
Consultant shall provide staff for regular, overtime, night, weekend and holiday service, as requested or
required by City. Persons retained by Consultant to perform work pursuant to this Agreement shall be
employees or subcontractors of Consultant.

Unless otherwise required by City, and if necessary, Consultant shall apply for and assist City in obtaining
permits from all governmental authorities having jurisdiction over each Project and such approvals and
consents from others as may be necessary for the completion of each Project. Consultant shall provide City
reasonable assistance in connection with such approvals and permits, such as the furnishing of data
compiled by Consultant, pursuant to other provisions of this Agreement, and shall appear on behalf of City
at up to three meetings with governmental entities, but Consultant shall not be obligated to develop additional
data, prepare extensive reports or appear at hearings or the like, unless compensated therefore under other
provisions of this Agreement.

The Consultant may be notified by phone or in writing, to include emails, of a Task Order Proposal Request,
The Consultant must provide a written Proposal within the timelines established in the Task Order Proposal
Request. If Consultant is unable to meet established timeline they must notify the City in writing within 24
hours of request. Inability to meet timelines or provide notice could jeopardize future work with City.

Consultant shall not commence service on any Finalized Task Order until being thoroughly briefed on the
scope of a project and being notified in writing by City to proceed. Should the scope of a Finalized Task
Order subsequently change, either Consultant or City may request a review of the anticipated services with
an appropriate adjustment in compensation.

Consultant, in consideration for the compensation herein provided, shall render the professional services
described in this Article IV necessary for the advancement of the Project to substantial completion.

Consultant shall perform its obligations under this Agreement in accordance with Exhibit 1, Scope of
Services and each Finalized Task Order, in accordance with the Exhibit 2, Fee Schedule.
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5.1

5.2

5.3
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6.1

6.2

6.3

6.4

6.5

6.6

All services and work performed and reports and deliverables required pursuant to this Agreement shall be
in compliance with all applicable laws, rules, and regulations to include, but not limited to, FAA Advisory
Circulars.

ARTICLE V.
TIME AND PERIOD OF SERVICE

The term of this Agreement shall commence upon its approval by the San Antonio City Council and the
execution by both parties and shall remain in full force and effect for a period of three (3) years, herein
referred to as the “Initial Term”, unless otherwise terminated in accordance with the terms of this Agreement.
The City shall retain an option to extend this Agreement for two (2) additional one year periods, hereinafter
referred to as “Extension Periods”. The Director shall have the authority to exercise such options at his
discretion without City Council action.

Time is of the essence for this Agreement.

Consultant shall not proceed with the next appropriate Finalized Task Order without written authorization
from City. City may elect to discontinue Consultant's services at any time and for any reason or for no
reason. However, if circumstance dictates, City may make adjustments to the scope of Consultant's
obligations at any time to achieve the required services.

This Agreement, and all Finalized Task Orders issued prior to the expiration of this Agreement, shall remain
valid for a period which reasonably may be required for the completion of all Projects, including any extra
work and any required extensions thereto, unless discontinued as provided for elsewhere in this Agreement.

ARTICLE VL.
PROJECT SERVICES REQUEST PROCESS

Necessary on-call Construction Materials Testing consulting services requirements shall be established with
each Project-specific Finalized Task Order.

When City has a Project for which it desires to procure on-call Construction Materials Testing consulting
services, City shall notify Consultant by issuing a Task Order Proposal Request. Each Task Order Proposal
Request shall include, at a minimum: name of Project, location of Project, copies of or access to Project
documentation (such as specifications, environmental reports, drawings, etc.) needed by Consultant to
prepare a Proposal, Project schedule and any specific deadlines for performance of on-call Construction
materials testing consulting services, and a deadline for providing City with a Proposal based on the above.

Consultant shall prepare and submit to City, within the timeline stated in a Task Order Proposal Request, a
Proposal for the requested services which will include, at minimum: scope of services; specific staffing; an
estimate of Project cost, based on rates and fees in Exhibit 2. Consultant shall submit the Proposal in
editable electronic format to City. By submitting a Proposal, Consultant agrees to perform the requested
service(s) within the time stated in the Task Order Proposal Request unless otherwise clearly noted in the
Proposal.

Consultant and City shall negotiate the Proposal. Once Consultant and City reach mutual agreement as to
scope, staffing, scheduling and cost, City shall issue a Finalized Task Order to be executed by both parties.

The Director or his/her designee has the authority to execute a Finalized Task Order, or any amendment
thereof, on behalf of City without further City Council action, so long as such finalized Task Order does not
exceed the total Agreement value and funds are provided for in the Project budget as appropriated by City
Council.

Consultant shall not proceed with services until a Finalized Task Order has been executed, Consultant has
received a written notice to proceed by City and all documents required by City in advance of
commencement of work, to include proof of insurance, have been provided to City. Any services provided
or expenses incurred, prior to receiving a written notice to proceed from City or provided or incurred after
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6.7

6.8

7.1

7.2

7.3

8.1

9.1

9.2

the expiration of this Agreement on a particular Finalized Task Order will be at Consultant’s sole risk and
expense and may not be reimbursable by City.

Actual amounts billed for each Project shall not exceed the total amount set out in the associated Finalized
Task Order.

Consultant shall not invoice for any work associated with the Project Task Order Proposal Request process,
including development of Proposal and the associated Task Order negotiations.

ARTICLE VIL.
COORDINATION WITH THE CITY

Consultant shall hold periodic conferences with City representatives through the end of the Project as
deemed necessary by City. The Project shall have the full benefit of City's experience and knowledge of
existing needs and facilities and be consistent with City’s current policies and standards. To assist
Consultant in this coordination, City shall make available, for Consultant's use in planning and designing the
Project, all existing plans, maps, statistics, computations and other data in City’s possession, relative to
existing facilities and to this particular Project, at no cost to Consultant. However, any and all such
information shall remain the property of City and shall be returned by Consultant upon termination,
completion of the Project or if instructed to do so by City.

The Director and/or his/her designee shall act on behalf of City, with respect to the services to be performed
under this Agreement. The Director and/or his/her designee shall have complete authority to transmit
instructions, receive information and interpret and define City’s policies and decisions, with respect to
materials, equipment, elements and systems pertinent to Consultant's services.

City promptly shall give written notice to Consultant whenever City observes, discovers or otherwise
becomes aware of any defect in Consultant's services or any development that affects the scope or timing
of Consultant’s services.

ARTICLE VIIl.
REVISIONS TO DOCUMENTS

Consultant shall make, without expense to City, such revisions to the drawings, reports or other documents
as may be required to meet the Scope of Services. After the written approval by City of drawings, reports
or other documents and specifications at the end of each phase of Services, any revisions, additions or other
modifications made at City’s request, which further involve services and expenses to Consultant, shall
require an amendment to incorporate such services and associated compensation into this Agreement,
which may be in the form of a Finalized Task Order, based on the fee schedule set forth in Exhibit 2, Fee
Schedule, hereto.

ARTICLE IX.
OWNERSHIP OF DOCUMENTS

Consultant acknowledges and agrees that City exclusively shall own any and all information in whatsoever
form and character created or produced in accordance with, pursuant to or as a result of this Agreement .
Consultant further agrees that City has the right to use said information as City desires. Any and all
documents, including the original drawings, estimates, specifications and all other documents and data shall
be delivered to City, at no additional cost to City, upon request, termination or completion of this Agreement
without restriction on future use. Any reuse by City of such information and/or documents created by
Consultant and provided to City pursuant to this Agreement will be at City’s sole risk and without liability or
legal exposure to Consultant. City will be providing reports developed pursuant to this Agreement to the
FAA.

Consultant agrees and covenants to protect any and all proprietary rights of City in any materials provided
to Consultant. Such protection of proprietary rights by Consultant shall include, but not be limited to, the
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9.3

9.4

9.5

9.6

10.1

inclusion in any copy intended for publication of copyright mark reserving all rights to City. Additionally, any
materials provided to Consultant by City shall not be released to any third party without the written consent
of City and shall be returned intact to City upon request by City and/or upon termination or completion of
this Agreement.

CONSULTANT HEREBY ASSIGNS ALL STATUTORY AND COMMON LAW COPYRIGHTS TO ANY
COPYRIGHTABLE WORK TO CITY THAT, IN PART OR IN WHOLE, WAS PRODUCED FROM THIS
AGREEMENT, INCLUDING ALL EQUITABLE RIGHTS. NO REPORTS, MAPS, PROJECT LOGOS,
DRAWINGS, DOCUMENTS OR OTHER COPYRIGHTABLE WORKS, PRODUCED IN WHOLE OR IN
PART UNDER THIS AGREEMENT, SHALL BE SUBJECT OF AN APPLICATION FOR COPYRIGHT BY
CONSULTANT. ALL REPORTS, MAPS, PROJECT LOGOS, DRAWINGS OR OTHER
COPYRIGHTABLE WORK PRODUCED UNDER THIS AGREEMENT SHALL BECOME THE PROPERTY
OF CITY (EXCLUDING ANY INSTRUMENT OF SERVICES, AS OTHERWISE SPECIFIED HEREIN).
CONSULTANT SHALL, AT ITS OWN EXPENSE, DEFEND ALL SUITS OR PROCEEDINGS INSTITUTED
AGAINST CITY AND CONSULTANT SHALL PAY ANY AWARD OF DAMAGES OR LOSS RESULTING
FROM AN INJUNCTION AGAINST CITY, INSOFAR AS THE SAME IS BASED ON ANY CLAIM THAT
MATERIALS OR WORK PROVIDED UNDER THIS AGREEMENT CONSTITUTE AN INFRINGEMENT OF
ANY PATENT, TRADE SECRET, TRADEMARK, COPYRIGHT OR OTHER INTELLECTUAL PROPERTY
RIGHTS.

Consultant may make copies of any and all documents and items for its files. Consultant shall have no
liability for changes made to or use of the drawings, specifications and other documents by architects and/or
engineers or other persons, subsequent to the completion of the Project. City requires that Consultant
appropriately mark all changes or modifications on all drawings, specifications and other documents by
architects and/or engineers or other persons, including electronic copies, subsequent to the completion of
the Project.

Copies of documents, which may be relied upon by City, are limited to the printed copies (also known as
hard copies) and PDF electronic versions that are sealed and signed by Consultant. Files in editable
electronic media format of text, data, graphics or other types, (such as DWG or DGN) that are furnished by
Consultant to City or public utility only are for convenience of City or public utility. Any conclusion or
information obtained or derived from such electronic files will be at the user's sole risk.

Notwithstanding anything to the contrary contained herein, all previously owned intellectual property of
Consultant including, but not limited to, any computer software (object code and source code), tools,
systems, equipment or other information used by Consultant or its suppliers in the course of delivering the
Services hereunder, and any know-how, methodologies or processes used by Consultant to provide the
services or protect deliverables to City, including without limitation, all copyrights, trademarks, patents, trade
secrets and any other proprietary rights inherent therein and appurtenant thereto, shall remain the sole and
exclusive property of Consultant or its suppliers.

ARTICLE X.
TERMINATION AND/OR SUSPENSION

Right of Either Party to Terminate for Default

10.1.1 This Agreement may be terminated by either party for substantial failure by the other party to perform
(through no fault of the terminating party) in accordance with the terms of this Agreement and a
failure to cure, as provided in this Article X.

10.1.2 The party not in default must issue a signed, written notice of termination, citing this paragraph, to
the other party, declaring the other party to be in default and stating the reason(s) why it is in default.
Upon receipt of such written notice of default, the party in receipt shall have a period of ten (10)
calendar days to cure any failure to perform under this Agreement. Upon the completion of such 10-
day calendar period, commencing upon receipt of notice of termination, if such party has not cured
any failure to perform, such termination shall become effective without further written notice.

City of San Antonio - Aviation Page 9
On-Call Construction Materials Testing



DocuSign Envelope ID: ASFF3C4B-ACF4-4E98-AEBB-83E25F595FBD

10.2

10.3

10.4

10.5

10.6

10.7

City reserves the right to terminate this Agreement for reasons other than substantial failure by Consultant
to perform, to include termination for convenience, by issuing a written and signed notice of termination,
citing this paragraph, which shall take effect on the twentieth (20th) calendar day following receipt of said
Notice and upon the scheduled completion date of the performance phase in which Consultant then currently
is working, whichever effective termination date occurs first.

Consultant shall not be entitled to lost or anticipated profit on unperformed services, should City choose to
exercise its option to terminate, nor shall Consultant be entitled to compensation for any unnecessary or
unapproved work, performed during time between the issuance of the City’s notice of termination and the
actual termination date.

City reserves the right to suspend this Agreement for the convenience of City by issuing a written and signed
notice of suspension, citing this paragraph, which shall outline the reasons for the suspension and the
expected duration of the suspension, but such expected duration shall in no way guarantee the total number
of days of suspension which may occur. Such suspension shall take effect immediately upon Consultant’s
receipt of said notice of suspension.

Consultant hereby is given the right to terminate this Agreement in the event a suspension extends for a
period in excess of sixty (60) consecutive calendar days. Consultant may exercise its right to terminate by
issuing a written and signed notice of termination, citing this article, to City after the expiration of sixty (60)
consecutive calendar days from the effective date of the suspension. Termination, as defined under this
paragraph, shall become effective immediately upon City’s receipt of said written and signed notice of
termination from Consultant.

The procedures which Consultant will follow upon receipt of notice of termination are:

10.6.1 Upon receipt of a notice of termination and prior to the effective date of termination, unless the notice
otherwise so directs or Consultant immediately takes action to cure a failure to perform under the
cure period set out herein, Consultant immediately shall begin the phase-out and the discontinuance
of all services in connection with the performance of this Agreement and promptly shall proceed to
cancel all existing orders and contracts, insofar as such orders and contracts are chargeable to this
Agreement. Within thirty (30) days after receipt of such notice of termination, unless Consultant
successfully has cured a failure to perform, Consultant shall submit a statement to City showing in
detail the services performed under this Agreement prior to the effective date of termination. City
shall have the option to grant an extension to the time period allowable for the submittal of such
statement.

10.6.2 Copies of all completed or partially completed specifications and all reproductions of all completed
or partially completed designs, plans and exhibits, prepared under this Agreement prior to the
effective date of termination, shall be delivered to City, in the form requested by City, as a pre-
condition to the payment of final Compensation.

10.6.3 Upon the above conditions being met, City promptly shall compensate Consultant that proportion of
the prescribed fee which the services actually performed under this Agreement bear to the total
services called for under this Agreement, less previously paid Compensation.

10.6.4 City, as a public entity, has a duty to document the expenditure of public funds. Consultant
acknowledges this duty on the part of City. To that end, Consultant further acknowledges that the
failure of Consultant to comply with the submittal of the statement and documents, as required
herein, shall constitute a waiver by Consultant of any and all rights or Claims to compensation for
services performed under this Agreement and for which Consultant otherwise may be entitled for
services performed under this Agreement.

The procedures Consultant is to follow, upon receipt of notice of suspension, are:

10.7.1 Upon receipt of written notice of suspension, which date also shall be the effective date of the
suspension, Consultant shall, unless the notice otherwise directs, immediately begin to phase-out
and discontinue all services in connection with the performance of this Agreement and promptly
shall proceed to suspend all existing orders and contracts, insofar as such orders and contracts are
chargeable to this Agreement.
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10.7.2 Consultant shall prepare a statement showing in detail the services performed under this Agreement
prior to the effective date of suspension.

10.7.3 Copies of all completed or partially completed designs, plans and specifications and models,
prepared under this Agreement prior to the effective date of suspension, shall be prepared for
possible delivery to City but shall be retained by Consultant until such time as City may exercise the
right to terminate this Agreement.

10.7.4 In the event that Consultant elects to exercises its right to terminate sixty (60) calendar days after
the effective suspension date, within thirty (30) calendar days after receipt by City of Consultant’s
notice of termination, Consultant promptly shall cancel all existing orders and contracts, insofar as
such orders and contracts are chargeable to this Agreement, and shall submit the above referenced
statement showing in detail the services performed under this Agreement, prior to the effective date
of suspension.

10.7.5 Any documents prepared in association with this Agreement shall be delivered to City as a pre-
condition to final payment.

10.7.6 Upon the above conditions being met, City promptly shall compensate Consultant that proportion of
the prescribed fee which the services actually performed under this Agreement bear to the total
services called for under this Agreement, less previously paid Compensation.

10.7.7 City, as a public entity, has a duty to document the expenditure of public funds. Consultant
acknowledges this duty on the part of City. To that end, Consultant further acknowledges that the
failure of Consultant to comply with the submittal of the statement and documents, as required
herein, shall constitute a waiver by Consultant of any and all rights or Claims to compensation for
services performed under this Agreement and for which Consultant otherwise may be entitled for
services performed under this Agreement.

In no event shall City’s action of terminating this Agreement, whether for cause or otherwise, be deemed an
election of City’s remedies, nor shall such termination limit, in any way, at law or at equity, City’s right to
seek damages from or otherwise pursue Consultant for any default hereunder or other action.

ARTICLE XI.
CONSULTANT'S WARRANTY

Consultant warrants the services required under this Agreement shall be performed with the same degree
of professional skill and care ordinarily provided by similar competent consulting professionals performing
similar services under same or similar circumstances in Bexar County, Texas. Consultant further warrants
it has not employed or retained any company or person other than a bona fide employee, working solely for
Consultant, to solicit or secure this Agreement and it has not, for the purpose of soliciting or securing this
Agreement, paid or agreed to pay any company or person any commission, percentage, brokerage fee, gift
or any other consideration contingent upon or resulting from the award or making of this Agreement. For
breach of this warranty, City shall have the right to terminate this Agreement under the provisions of Article
X herein.

Consultant shall be represented by personnel with appropriate certification(s) at meetings of any official
nature concerning the Project.

ARTICLE XiII.
DISADVANTAGED BUSINESS ENTERPRISE REQUIREMENTS

It is the policy of the City of San Antonio that disadvantaged business enterprises (DBEs) as defined under
49 CFR Part 26, shall have “equality of opportunity” to participate in the awarding of federally-assisted
Aviation Department contracts and related subcontracts, to include sub-tier subcontracts. This policy
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12.4

12.5

12.6

12.7

12.8

supports the position of the U.S. Department of Transportation (DOT) and the FAA in creating a level playing
field and removing barriers by ensuring nondiscrimination in the award and administration of contracts
financed in whole or in part with federal funds under this contract. Therefore, on all Department of
Transportation or FAA-assisted projects the DBE program requirements of 49 CFR Part 26 apply to the
contract.

The Consultant agrees to employ good-faith efforts (as defined in the Aviation Department’'s DBE Program)
to carry out this policy through award of sub-consultant contracts to disadvantaged business enterprises to
the fullest extent participation is consistent with the performance of the Aviation Department Contract, and/or
the utilization of DBE suppliers where feasible. Consultants are expected to solicit bids from available DBE’s
on contracts which offer subcontracting opportunities.

Consultant specifically agrees to comply with all applicable provisions of the Aviation Department’s DBE
Program. The DBE Program may be obtained through the airport’'s DBE Liaison Officer at (210) 207-3592
or by contacting the City’s Aviation Department.

DBE contract specific goal has been established on this RFP. The applicable DBE goal for On-Call
Construction Materials Testing Consulting Services is 13% of the total amount of the contract.

The Consultant shall appoint a high-level official to administer and coordinate the Consultant’s efforts to
carry out the DBE/ Policy and Program requisites The Consultant’s official should coordinate and ensure
approval of the required “Good-Faith Effort Plan” (DBE Form 1)

All Consultants with contracts subject to formal review and approval shall make good-faith efforts (as defined
and approved by the City through the Aviation Department in its DBE Program) to subcontract and achieve
the applicable contract specific DBE goal with certified DBEs. Consultants failing to achieve the applicable
contract specific DBE goal or Consultants failing to maintain the specific DBE goal percentage involvement
initially achieved, will be required to provide documentation demonstrating that they have made good-faith
efforts in attempting to do so through the submittal of an Aviation Department approved “DBE Good-Faith
Effort Plan”.

The Consultant, sub recipient or subconsultant shall not discriminate on the basis of race, color, national
origin, or sex in the performance of this contract. The Consultant shall carry out applicable requirements of
49 CFR Part 26 in the award and administration of DOT-assisted contracts. Failure by the Consultant to
carry out these requirements is a material breach of this Contract, which may result in the termination of this
Contract or such other remedy as the City deems appropriate, which may include, but is not limited to:

a) Withholding monthly progress payments;

b) Assessing sanctions;

c) Liquidated damages; and/or

d) Disqualifying the contractor from future bidding as non-responsible.”
Consultant agrees to include this clause in each sub-consultant contract the prime consultant signs with a
sub-consultant.

Additionally, Consultant agree to the following prompt payment and retainage payment clause

The Consultant agrees to pay each sub-consultant under this Contract for satisfactory performance of its
contract no later than ten (10) days from the receipt of each payment the prime contract receives from the
City of San Antonio. The Consultant further agrees to return retainage payments to each sub-consultant
within ten (10) days after the sub-consultant’'s work is satisfactorily completed. A subcontractor’s work is
satisfactorily completed when all the tasks called for in the subcontract have been accomplished and
documented as required by the City. When the City has made an incremental acceptance of a portion of a
prime contract, the work of a sub-consultant covered by that acceptance is deemed to be satisfactorily
completed.

From the total of the amount determined to be payable on a partial payment, depending on contract value,
not to exceed 10 percent of such total amount will be deducted and retained by the City until the final
payment is made, except as may be provided (at the Consultant’s option) in the subsection 90-08 titled
PAYMENT OF WITHHELD FUNDS of this section. The balance of the amount payable, less all previous
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payments, shall be certified for payment. Should the Consultant exercise his or her option, as provided in
the subsection 90-08 titted PAYMENT OF WITHHELD FUNDS of this section, no such percent retainage
shall be deducted.

When at least 95% of the work has been completed, the Engineer shall, at the City’s discretion and with the
consent of the surety, prepare estimates of both the contract value and the cost of the remaining work to be
done.

The City may retain an amount not less than twice the contract value or estimated cost, whichever is greater,
of the work remaining to be done. The remainder, less all previous payments and deductions, will then be
certified for payment to the Consultant.

All changes to the list of sub-consultants submitted with the proposal and approved by the City or Aviation
Department, including major vendors, shall be submitted for review and approval by Aviation Department’s
DBE Liaison Officer. DBE Form 3, Change of Subcontractors/Suppliers is to be completed and submitted
to Aviation Department officials for approval when adding, changing, or deleting sub-consultants on airport
projects. Consultants shall make a good-faith effort to replace DBE sub-consultants unable to perform on
the contract with another DBE.

Consultant shall not terminate for convenience a DBE sub-consultant submitted with the proposal and
approved by the City or the Aviation Department (or an approved substitute DBE firm) and then perform the
work of the terminated sub-consultant with its own forces or those of an affiliate, without prior written
permission by the City.

During the term of this Agreement, the Consultant must report the actual payments made to all
subcontractors to the City in a time interval and a format determined by the City. The City reserves the right,
at any time during the term of this Agreement, to request additional information, documentation or verification
of payments made to subcontractors in connection with this Agreement. Verification of amounts being
reported may take the form of requesting copies of cancelled checks paid to participating DBEs and/or
confirmation inquiries directly with participating DBEs. Proof of payment such as copies of check must
properly identify the project name or project number to substantiate payment.

The prime contractor shall report Disadvantaged Business Enterprise (DBE) Subcontractor/Supplier Activity
and Expenditures through the City of San Antonio online monitoring system. The reporting shall be done
on a monthly basis and in the format required by the City’s online monitoring system. Reporting shall include
all awards and payments to subcontractors/suppliers for goods and services provided under the agreement
during the previous month. This report may be used by the City to verify utilization of and payment to DBEs.

The Consultant shall maintain records, as specified in the audit and records section of the contract, showing:
(i) all subcontract/supplier awards, specifically awards to DBE firms; (ii) specific efforts to identify and award
such contracts to DBEs; and (iii) submit when requested, copies of executed contracts to establish actual
DBE participation.

The Consultant shall agree to submit periodic reports of subcontract and/or supplier awards to DBE firms in
such form and manner and at such times as the Aviation Department shall prescribe and shall provide
access to books, records, and accounts to authorized officials of the City, Aviation Department, state, and/or
federal agencies for the purpose of verifying DBE participation and good-faith efforts to carry out the DBE
Policy and Program. All Aviation Department Consultants may be subject to a post-contract DBE audit. Audit
determination(s) may be considered and have a bearing in the evaluation of a Consultant’s good-faith efforts
on future airport contracts.

The Consultant shall comply with the DBE Compliance and Enforcement Policy attached hereto as Exhibit
4,

Failure or refusal by a Proposer or Consultant to comply with the DBE provisions herein or any applicable
provisions of the DBE Program, either during the proposal process or at any time during the term of the
Contract, may constitute a material breach of Contract, whereupon the Contract, at the option of the Aviation
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Department, may be cancelled, terminated, or suspended in whole or in part, and the Contractor may be
debarred from further contracts with the City of San Antonio.

The goals on this contract shall also apply to amendments that require work beyond the scope of services
originally required to accomplish the project. The Consultant is asked to make “good faith efforts’ to obtain
DBE/ participation for additional scope(s) of services. Amendments that do not alter the type of service
originally required to accomplish the project may be undertaken using the subcontractor and suppliers
already under contract to the prime contractor. Any amendment affecting the scope of service or value of
the contract should be documented on a form acceptable to the City.

The City requires prime contractors to maintain records and documents of payments to subcontractors,
including DBEs, for a minimum of four (4) years. These records will be made available for inspection upon
request by any authorized representative of the City or DOT. This reporting requirement extends to all
subcontractors, both DBE and non-DBE.

ARTICLE XIiI.
ASSIGNMENT OR TRANSFER OF INTEREST

Except as otherwise required herein, Consultant may not sell, assign, pledge, transfer or convey any interest
in this Agreement without the prior written consent of City. As a condition of consent, if same is given,
Consultant shall remain liable for completion of the services outlined in this Agreement in the event of default
by the successor consultant, assignee, transferee or subcontractor. Any references in this Agreement to an
assignee, transferee, or subcontractor, indicate only such an entity as has been approved by City in
accordance with this Article.

Any attempt to assign, transfer, pledge, convey or otherwise dispose of any part of, or all of its right, title,
interest or duties to or under this Agreement, without said written approval, shall be void, and shall confer
no rights upon any third person. Should Consultant assign, transfer, convey or otherwise dispose of any
part of, or all of its right, title or interest to or under this Agreement, City may, at its option, terminate this
Agreement as provided herein, and all rights, titles and interest of Consultant shall thereupon cease and
terminate, notwithstanding any other remedy available to City under this Agreement. The violation of this
provision by Consultant shall in no event release Consultant from any obligation under the terms of this
Agreement, nor shall it relieve or release Consultant from the payment of any damages to City, which City
sustains as a result of such violation.

Consultant agrees to notify Director of any changes in ownership interest greater than thirty percent (30%),
or control of its business entity not less than sixty (60) days in advance of the effective date of such change.
Notwithstanding any other remedies that are available to City under this Agreement, any such change of
ownership interest or control of its business entity may be grounds for termination of this Agreement in
accordance with Article 9, Termination.

ARTICLE XIV.
INSURANCE REQUIREMENTS

Prior to the commencement of any work under this Agreement, Consultant shall furnish copies of all required
endorsements and completed Certificate(s) of Insurance to the City’s Aviation Department, which shall be
clearly labeled “Construction Materials Testing Consultant’ in the Description of Operations block of the
Certificate. The Certificate(s) shall be completed by an agent and signed by a person authorized by that
insurer to bind coverage on its behalf. The City will not accept a Memorandum of Insurance or Binder as
proof of insurance. The certificate(s) must be signed by the Authorized Representative of the carrier and list
the agent’s signature and phone number. The certificate shall be mailed, with copies of all applicable
endorsements, directly from the insurer’s authorized representative to the City. The City shall have no duty
to pay or perform under this Agreement until such certificate and endorsements have been received and
approved by the City’s Aviation Department. No officer or employee, other than the City’'s Risk Manager,
shall have authority to waive this requirement.
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14.2  City reserves the right to review the insurance requirements of this Article during the effective period of this
Agreement and any extension or renewal hereof and to modify insurance coverages and their limits when
deemed necessary and prudent by City’s Risk Manager based upon changes in statutory law, court
decisions, or circumstances surrounding this Agreement. In no instance will City allow modification whereby
City may incur increased risk.

14.3 A Consultant’s financial integrity is of interest to the City; therefore, subject to Consultant’s right to maintain
reasonable deductibles in such amounts as are approved by the City, Consultant shall obtain and maintain
in full force and effect for the duration of this Agreement, and any extension hereof, at Consultant’s sole
expense, insurance coverage written on an occurrence basis, unless otherwise indicated, by companies
authorized to do business in the State of Texas and with an A.M Best’s rating of no less than A- (VII), in the
following types and for an amount not less than the amount listed below:

INSURANCE TYPE LIMITS

1. Workers' Compensation Statutory
2. Employers' Liability $1,000,000/$1,000,000/$1,000,000
3. Commercial General For Bodily Injury and Property Damage
Liability Aviation Insurance to $2,000,000 per occurrence;
include coverage for the $4,000,000 general aggregate, or its
following: equivalent in Umbrella or Excess

a) Premises Operations Liability Coverage.

b) Products/Complet
ed Operations

c) Personal/Advertising Injury

d) Contractual Liability

e) Independent Contractors £.) $300,000*

f) Damage to property ’
rented to you*

g) Explosion, Collapse,
Underground Property
Hazard Liability

4. Business Automobile Liability Combined Single Limit for Bodily Injury

a. Owned/leased vehicles and Property Damage of $1,000,000
b. Non-owned vehicles per occurrence. With AOA access
c. Hired Vehicles $5,000,000 CSL.

5. Builder's Risk* All Risk Policy written on an occurrence

basis for 100% replacement cost during
construction phase of any new or

existing
structure.
6. Environmental Insurance- $1,000,000 per occurrence,
(Contractor’s Pollution Legal Liability [$2,000,000 general aggregate for
For transporting or handling claims associated with hazardous
hazardous materials or regulated materials, to include spills and
substances) mitigation.
City of San Antonio - Aviation Page 15

On-Call Construction Materials Testing



DocuSign Envelope ID: ASFF3C4B-ACF4-4E98-AEBB-83E25F595FBD

14.4

14.5

14.6

14.7

14.8
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7. Umbrella or Excess $5,000,000 per occurrence combined
Liability Coverage limit Bodily Injury (including death) and
Property Damage.

*If Applicable

As they apply to the limits required by the City, the City shall be entitled, upon request and without expense,
to receive copies of the policies, declaration page, and all required endorsements. Consultant shall be
required to comply with any such requests and shall submit requested documents to City at the address
provided below within 10 days. Consultant shall pay any costs incurred resulting from provision of said
documents.

City of San Antonio
Attn: Aviation Department — Planning & Administration
P.O. Box 839966
San Antonio, Texas 78283-3966

Consultant agrees that with respect to the above required insurance, all insurance policies are to contain or
be endorsed to contain the following provisions:

¢ Name the City, its officers, officials, employees, volunteers, and elected representatives
as additional insureds by endorsement, as respects operations and activities of, or on
behalf of, the named insured performed under contract with the City, with the exception of
the workers’ compensation and professional liability policies;

e Provide for an endorsement that the “other insurance” clause shall not apply to the City of
San Antonio where the City is an additional insured shown on the policy;

o Workers’ compensation, employers’ liability, general liability and automobile liability
policies will provide a waiver of subrogation in favor of the City.

e Provide advance written notice directly to City of any suspension or non-renewal in
coverage, and not less than ten (10) calendar days advance notice for nonpayment of
premium.

Within five (5) calendar days of a suspension, cancellation or non-renewal of coverage, Consultant shall
provide a replacement Certificate of Insurance and applicable endorsements to City. City shall have the
option to suspend Consultant’s performance should there be a lapse in coverage at any time during this
contract. Failure to provide and to maintain the required insurance shall constitute a material breach of this
Agreement.

In addition to any other remedies the City may have upon Consultant’s failure to provide and maintain any
insurance or policy endorsements to the extent and within the time herein required, the City shall have the
right to order Consultant to stop work hereunder, and/or withhold any payment(s) which become due to
Consultant hereunder until Consultant demonstrates compliance with the requirements hereof.

Nothing herein contained shall be construed as limiting in any way the extent to which Consultant may be
held responsible for payments of damages to persons or property resulting from Consultant’s or its
subcontractors’ performance of the work covered under this Agreement.

It is agreed that Consultant’s insurance shall be deemed primary and non-contributory with respect to any
insurance or self-insurance carried by the City of San Antonio for liability arising out of operations under this
Agreement.
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It is understood and agreed that the insurance required is in addition to and separate from any other
obligation contained in this Agreement and that no claim or action by or on behalf of the City shall be limited
to insurance coverage provided.

ARTICLE XV.
INDEMNIFICATION

CONSULTANT FULLY SHALL INDEMNIFY AND HOLD HARMLESS CITY AND ITS OFFICIALS,
OFFICERS, AGENTS, EMPLOYEES, VOLUNTEERS, DIRECTORS AND REPRESENTATIVES
(HEREAFTER INDIVIDUALLY AND COLLECTIVELY REFERRED TO AS “INDEMNITEE”)
FROM AND AGAINST ANY AND ALL CLAIMS, DAMAGES, LIABILITIES OR COSTS,
INCLUDING REASONABLE ATTORNEY FEES AND DEFENSE COSTS, MADE UPON
INDEMNITEE TO THE EXTENT CAUSED BY OR RESULTING FROM AN ACT OF
NEGLIGENCE, INTENTIONAL TORT, INTELLECTUAL PROPERTY INFRINGEMENT, OR
FAILURE TO PAY A SUBCONTRACTOR OR SUPPLIER COMMITTED BY CONSULTANT OR
ITS AGENT, CONSULTANT UNDER CONTRACT OR ANOTHER ENTITY OVER WHICH
CONSULTANT EXERCISES CONTROL WHILE IN THE EXERCISE OF RIGHTS OR
PERFORMANCE OF THE DUTIES UNDER THIS AGREEMENT. THIS INDEMNIFICATION
SHALL NOT APPLY TO ANY LIABILITY RESULTING FROM INDEMNITEE’S NEGLIGENCE OR
WILLFUL MISCONDUCT IN INSTANCES WHERE THE NEGLIGENCE OR WILLFUL
MISCONDUCT CAUSES PERSONAL INJURY, BODILY INJURY, DEATH OR PROPERTY
DAMAGE. IF A COURT OF COMPETENT JURISDICTION FINDS CONSULTANT AND CITY
JOINTLY LIABLE, LIABILITY SHALL BE APPORTIONED COMPARATIVELY IN ACCORDANCE
WITH THE LAWS FOR THE STATE WITHOUT, HOWEVER, WAIVING ANY GOVERNMENTAL
IMMUNITY AVAILABLE TO CITY UNDER TEXAS LAW AND WITHOUT WAIVING ANY
DEFENSES OF THE PARTIES UNDER TEXAS LAW.,

The provisions of this Article XV are solely for the benefit of the parties hereto and not intended to create or
grant any rights, contractual or otherwise, to any other person or entity. Consultant shall advise City in writing
within twenty four (24) hours of any claim or demand against City or Consultant known to Consultant related
to or arising out of Consultant’s activities under this Agreement.

Employee Litigation — In any and all claims against any party indemnified hereunder by any employee of
Consultant, any subcontractor, anyone directly or indirectly employed by any of them or anyone for whose
acts any of them may be liable, the indemnification obligation herein provided shall not be limited in any way
by any limitation on the amount or type of damages, compensation or benefits payable by or for Consultant
or any subcontractor under worker’'s compensation or other employee benefit acts.

Acceptance of any deliverable or final designs, drawings, plans, specifications, or exhibits by the City shall
not constitute nor be deemed a release of the responsibility and liability of the Consultant, its employees,
associates, agents or subcontractors for the accuracy and competency of their designs, working drawings,
plans, specifications, exhibits or other documents and Services; nor shall such acceptance be deemed an
assumption of responsibility or liability by the City for any defect in the in the Services, designs, working
drawings, plans, specifications, or exhibits or other documents and work prepared or services rendered by
said Consultant.

ARTICLE XVI.
CLAIMS AND DISPUTES

Claims must be initiated by written notice. Every Claim of Consultant, whether for additional compensation,
additional time or other relief, shall be signed and sworn to by an authorized corporate officer (if not a
corporation, then an official of the company authorized to bind Consultant by his/her signature) of Consultant,
verifying the truth and accuracy of the Claim. The responsibility to substantiate Claims shall rest with the
party making the Claim.
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Claims by either Party must be initiated in writing to the other party within ninety (90) calendar days after the
occurrence of the event giving rise to such Claim.

Pending final resolution of a Claim, except as otherwise agreed to in writing, Consultant shall proceed
diligently with performance of the Agreement and City shall continue to make payments in accordance with
this Agreement.

If Consultant wishes to make a Claim for an increase in the time for performance, written notice, as stated
in this Article XVI, shall be given. Consultant's Claim shall include an estimate of probable effect of delay
on progress of the Services. In the case of a continuing delay, only one Claim is necessary.

Except as otherwise provided in this Agreement, in calculating the amount of any Claim or any measure of
damages for breach of this Agreement (such provision to survive any termination following such breach),
the following standards will apply both to claims by Consultant and to claims by City:

16.5.1 No consequential damages will be allowed.

16.5.2 Damages are limited to extra costs specifically shown to have been directly caused by a proven
wrong for which the other Party is claimed to be responsible.

16.5.3 No profit will be allowed on any damage claim.

NOTHING IN THIS ARTICLE SHALL BE CONSTRUED TO WAIVE CITY'S GOVERNMENTAL IMMUNITY
FROM LAWSUIT, WHICH IMMUNITY IS EXPRESSLY RETAINED TO THE EXTENT IT IS NOT CLEARLY
AND UNAMBIGUOUSLY WAIVED BY STATE LAW.

Alternative Dispute Resolution.

16.7.1 Each party is required to continue to perform its obligations under this Agreement, pending a final
resolution of any dispute arising out of or relating to this Agreement, unless it would be impossible
or impracticable under the circumstances.

16.7.2 Before invoking mediation or any other alternative dispute process set forth herein, the Parties
hereto agree they first shall try to resolve any dispute arising out of or related to this Agreement
through discussions directly between those senior management representatives within their
respective organizations who have overall managerial responsibility for similar projects. This step
shall be a condition precedent to use of any other alternative dispute resolution process. If the
Parties' senior management representatives cannot resolve the dispute within thirty (30) calendar
days after a party delivers a written notice of such dispute, the Parties shall then proceed with
mediation alternative dispute resolution process contained herein. All negotiations pursuant to this
clause are confidential and shall be treated as compromise and settlement negotiations for purposes
of applicable rules of evidence.

Mediation.

16.8.1 In the event that City or Consultant shall contend that the other has committed a material
breach of this Agreement, the party alleging such breach shall, as a condition precedent to
filing any lawsuit, request mediation of the dispute.

16.8.2 Request for mediation shall be in writing to the other party and shall request that the
mediation commence not less than thirty (30) or more than ninety (90) calendar days
following the date of the request, except upon mutual written agreement of both parties.

16.8.3 In the event City and Consultant are unable to agree to a date for the mediation or to the
identity of the mediator or mediators within thirty (30) calendar days following the date of
the request for mediation, all conditions precedent in this article shall be deemed to have
occurred.
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16.9

16.8.4 The parties shall share the mediator's fee and any filing fees equally. Venue for any
mediation or lawsuit arising under this Agreement shall be in Bexar County, Texas. Any
agreement reached in mediation shall be enforceable as a settlement agreement in any
court having jurisdiction thereof. No provision of this Agreement shall waive any immunity
or defense. No provision of this Agreement is a consent to suit.

Consultant and City expressly agree that, in the event of litigation, both parties waive rights to payment of
attorneys’ fees that might otherwise be recoverable pursuant to the Texas Civil Practice and Remedies Code
Chapter 38, Texas Local Government Code Section 271.153, the Prompt Payment Act, common law or any
other provision for payment of Attorneys’ fees.

ARTICLE XVII.
SEVERABILITY

If, for any reason, any one or more Articles or Sections of this Agreement are held invalid or unenforceable, such
invalidity or unenforceability shall not affect, impair or invalidate the remaining Articles or Sections of this Agreement
but shall be confined in its effect to the specific Article, Section, sentences, clauses or parts of this Agreement held
invalid or unenforceable. The invalidity or unenforceability of any Article, Section, sentence, clause or parts of this
Agreement, in any one or more instance, shall not affect or prejudice in any way the validity of this Agreement in any
other instance.

18.1

18.2

18.3

ARTICLE XVIIl.
INTEREST IN CITY CONTRACTS PROHIBITED

No officer or employee of City shall have a financial interest, directly or indirectly, in any Agreement with
City or shall be financially interested, directly or indirectly, in the sale to City of any land, materials, supplies
or service, except on behalf of City as an officer or employee. This prohibition extends to City’s Public
Service Board, SAWS and other City boards and commissions, which are more than purely advisory. The
prohibition also applies to subcontracts on City projects.

Consultant acknowledges that it is informed that the Charter of the City of San Antonio and its Ethics Code
prohibit a City officer or employee, as those terms are defined in the Ethics Code, from having a financial
interest in any contract with City or any City agency, such as the City-owned utilities. Consultant’s officer(s)
or employee(s) has a "prohibited financial interest" in a contract with City or in the sale to City of land,
materials, supplies or service, if any of the following individual(s) or entities is a party to the Agreement or
sale:

18.2.1 a City officer or employee;
18.2.2 a City officer or employee’s parent, child or spouse;

18.2.3 a business entity in which the City officer or employee, or the officer or employee’s parent, child or
spouse, owns ten percent (10%) or more of the voting stock or shares of the business entity, or ten
percent (10%) or more of the fair market value of the business entity; or

18.2.4 a business entity in which any individual or entity above listed is a subconsultant on a City contract,
a partner or a parent or subsidiary business entity.

Consultant warrants and certifies, and this Agreement is made in reliance thereon, that Consultant, its
officers, employees and agents are neither officers nor employees of City. Consultant further warrants and
certifies that is has tendered to City a Discretionary Contracts Disclosure Statement in compliance with City's
Ethics Code.
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19.2

19.3

20.1

20.2

ARTICLE XIX.
PROHIBITION ON CONTRACTS WITH COMPANIES

19,1 Texas Government Code §2270.002 provides that a governmental entity may not enter into a
contract with a company for goods or services, unless the contract contains a written verification from the
company that it:

19.1.1 does not boycott Israel; and
19.1.1.1 will not boycott Israel during the term of the contract.

"Boycott Israel" means refusing to deal with, terminating business activities with, or otherwise taking any
action that is intended to penalize, inflict economic harm on, or limit commercial relations specifically with
Israel, or with a person or entity doing business in Israel or in an Israeli-controlled territory, but does not
include an action made for ordinary business purposes.

"Company" means a for-profit sole proprietorship, organization, association, corporation, partnership, joint
venture, limited partnership, limited liability partnership, or limited liability company, including a wholly owned
subsidiary, majority-owned subsidiary, parent company, or affiliate of those entities or business associations
that exists to make a profit. Based on the definition above, Consultant qualifies as a Company.

By executing contract documents with the City of San Antonio, Consultant hereby verifies that it
does not boycott Israel, and will not boycott Israel during the term of the Agreement. City hereby
relies on Consultant’s verification. If affirmation is found to be false, City may terminate the
Agreement for material breach.

Texas Government Code §2252.152 provides that a governmental entity may not enter into a governmental
contract with a company that is identified on a list prepared and maintained under Texas Government Code
§§2270.0201 or 2252.153. Consultant hereby certifies that it is not identified on such a list and that it
will notify City should it be placed on such a list while under contract with City.

City hereby relies on Consultant’s certification. If found to be false, or if Consultant is identified on such
list during the course of its contract with City, City may terminate this Agreement for material breach.

Texas Government Code §2274 provides that a governmental entity may not enter into a contract with a
company that boycotts energy companies and that it will not boycott energy companies during the term of
the Agreement.

By executing contract documents with the City of San Antonio, Consultant hereby verifies that it does
not boycott energy companies and will not boycott energy companies during the term of the
Agreement. City hereby relies on Consultant’s verification. If affirmation is found to be false, City
may terminate the Agreement for material breach.

ARTICLE XX.
FORCE MAJEURE

Consultant shall not be liable for any failure or delay in performing an obligation under this Agreement that
is due to any of the following causes (which causes are hereinafter referred to as “Force Majeure”), to the
extent such failure or delay is beyond its reasonable control: strikes, riots, ,acts of God, national emergency,
war, terrorist act, epidemic, pandemic, governmental restrictions, changes in laws or regulations; provided
that the Parties stipulate that Force Majeure shall not include the novel coronavirus Covid-19 pandemic,
which is ongoing as of the date of the execution of this Agreement.

For the avoidance of doubt, Force Majeure shall not include (a) financial distress nor the inability of either
party to make a profit or avoid a financial loss, (b) changes in the market prices or conditions, or (c) a party's
financial inability to perform its obligations hereunder.
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20.3

21.1

21.2

21.3

221

222

Within twenty one (21) days from the occurrence of any Force Majeure event, for which time for performance
shall be extended under this Article, Consultant shall give written notice thereof to City stating the reason
for such extension and the actual or estimated time thereof. If City reasonably determines that Consultant
is responsible for the need for extended time, City shall have the right to make a Claim as provided in this
Agreement and/or deny Consultant’s request for an extension.

ARTICLE XXI.
RIGHT OF REVIEW AND AUDIT

Consultant grants City, or its designees, the right to audit, examine or inspect, at City's election, all of
Consultant's records relating to the performance of the Services under the Agreement, during the term of
the Agreement and retention period herein. The audit, examination or inspection may be performed by a
City designee, which may include its internal auditors or an outside representative engaged by City.
Consultant agrees to retain its records for a minimum of four (4) years following termination of the
Agreement, unless there is an ongoing dispute under the Agreement which last beyond the four-year
retention period, then, such retention period shall extend until final resolution of the dispute. "Consultant's
records" include any and all information, materials and data of every kind and character generated as a
result of the work under this Agreement. Example of Consultant records include, but are not limited to,
billings, books, general ledger, cost ledgers, invoices, production sheets, documents, correspondence,
meeting notes, subscriptions, agreements, purchase orders, leases, contracts, commitments,
arrangements, notes, daily diaries, reports, drawings, receipts, vouchers, memoranda, time sheets, payroll
records, policies, procedures, federal and state tax filings for issue in question and any and all other
agreements, sources of information and matters that may, in City's judgment, have any bearing on or pertain
to any matters, rights, duties or obligations under or covered by any Agreement Documents.

City agrees that it will exercise the right to audit, examine or inspect Consultant’s records only during regular
business hours. Consultant agrees to allow City's designee access to all of Consultant's Records,
Consultant's facilities and current or former employees of Consultant, deemed necessary by City or its
designee(s), to perform such audit, inspection or examination. Consultant also agrees to provide adequate
and appropriate work space necessary to City or its designees to conduct such audits, inspections or
examinations.

Consultant must include this audit clause in any subcontractor, supplier or vendor Agreement.

ARTICLE XXII.
ENTIRE AGREEMENT

This Agreement, together with its authorizing ordinance, exhibits and attachments, embodies the complete
Agreement of the Parties hereto, superseding all oral or written previous and contemporary agreements
between the Parties relating to matters herein; and except as otherwise provided herein, cannot be
modified without written consent of the parties and approved by ordinance passed by the San Antonio City
Council.

It is understood and agreed by the Parties hereto that changes in local, state or federal rules, regulations
or laws applicable hereto may occur during the term of this Agreement and that any such changes shall be
automatically incorporated into this Agreement without written amendment hereto and shall become a part
hereof as of the effective date of the rule, regulation or law.

ARTICLE XXIll.
VENUE AND CHOICE OF LAW

THIS AGREEMENT SHALL BE CONSTRUED UNDER AND IN ACCORDANCE WITH THE LAWS AND COURT
DECISIONS OF THE STATE OF TEXAS, WITHOUT REFERENCE TO CONFLICT OF LAW PRINCIPLES, AND
ALL OBLIGATIONS OF THE PARTIES CREATED HEREUNDER ARE PERFORMABLE IN BEXAR COUNTY,
TEXAS AND, IF LEGAL ACTION BECOMES NECESSARY, EXCLUSIVE VENUE SHALL LIE IN BEXAR COUNTY,
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TEXAS. The federal and state courts in Bexar County shall have exclusive jurisdiction to adjudicate any dispute
relating to this Agreement and, in the event of any such dispute, the parties waive all rights to interpose any
objections to personal jurisdiction or venue in those courts.

ARTICLE XXIV.
NOTICES

Unless otherwise expressly provided elsewhere in this Agreement, any election, notice or communication required
or permitted to be given under this Agreement shall be in writing and deemed to have been duly given if and when
delivered personally (with receipt acknowledged), or on receipt after mailing the same by certified mail, return receipt
request with proper postage prepaid, or three (3) days after mailing the same by first class U.S. mail, postage prepaid
(in accordance with the “Mailbox Rule”), or when sent by a national commercial courier service (such as Federal
Express or DHL Worldwide Express) for expedited delivery to be confirmed in writing by such courier.

If intended for City, to: If intended for Consultant, to:
City of San Antonio Terracon Consultants, Inc.
Attn.: Director of Airports Attn: Chuck A. Gregory VP/Regional Manager
9800 Airport Blvd., Mezzanine 6911 Blanco Road
San Antonio, TX 78216 San Antonio, TX 78216
ARTICLE XXV.
INDEPENDENT CONTRACTOR

25.1 Consultant covenants and agrees that it is an independent contractor and not an officer, agent, servant, or
employee of City; that Consultant shall have exclusive control of and exclusive right to control the details
of the work performed hereunder and all persons performing same, and shall be responsible for the acts
and omissions of its officers, agents, employees, contractors, and subcontractors; that the doctrine of
respondeat superior shall not apply as between City and Consultant, its officers, agents, employees,
contractors, and subcontractors, and nothing herein shall be construed as creating a partnership or joint
enterprise between City and Consultant. No term or provision of this Agreement or act of the Consultant
in the performance of this Agreement shall be construed as making the Consultant the agent, servant or
employee of the City, or as making the Consultant or any of its agents or employees eligible for any fringe
benefits, such as retirement, insurance and worker's compensation, which the City provides to or for its
employees.

25.2  No Third Party Beneficiaries - For purposes of this Agreement, including its intended operation and effect,
the Parties specifically agree and contract that: (1) this Agreement only affects matters/disputes between
the Parties to this Agreement, and is in no way intended by the Parties to benefit or otherwise affect any
third person or entity, notwithstanding the fact that such third person or entities may be in a contractual
relationship with City or Consultant or both, or that such third parties may benefit incidentally by this
Agreement; and (2) the terms of this Agreement are not intended to release, either by contract or operation
of law, any third person or entity from obligations owing by them to either City or Consultant.

ARTICLE XXVI.
CAPTIONS

The captions for the individual provisions of this Agreement are for informational purposes only and shall not be
construed to effect or modify the substance of the terms and conditions of this Agreement to which any caption
relates.
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ARTICLE XXVII.
CONTRACT CONSTRUCTION

All parties have participated fully in the review and revision of this Agreement. Any rule of construction to the effect
that ambiguities are to be resolved against the drafting party shall not apply to the interpretation of this Agreement.

28.1

28.2

28.3

284

28.5

ARTICLE XXVIIl.
NON-DISCRIMINATION POLICY

As a Party to a contract with City, Consultant understands and agrees to comply with the Non-
Discrimination Policy of the City of San Antonio contained in Chapter 2, Article X of the City Code and further,
shall not discriminate on the basis of race, color, religion, national origin, sex, sexual orientation, gender
identity, veteran status, age or disability, unless exempted by state or federal law, or as otherwise
established herein.

Consultant shall adhere to City’s Non-Discrimination Policy in the solicitation, selection, hiring or commercial
treatment of sub-consultants, vendors, suppliers or commercial customers, nor shall Consultant retaliate
against any person for reporting instances of such discrimination. sub-consultant  Consultant shall
incorporate this clause into each of its sub-consultant and supplier agreements entered into, pursuant to
City agreements/contracts.

Consultant acknowledges it understands and agrees a material violation of this clause shall be considered
a material breach of this Agreement and may result in termination of this Agreement, disqualification of
Consultant from participating in City contracts, or other sanctions.

This Article 28 is not enforceable by or for the benefit of, nor creates any obligation to, any third party.

Consultant understands and agrees to comply with the Mandatory Federal Contract Provisions attached
hereto as Exhibit C.

ARTICLE XXIX.
AMENDMENTS

Any alterations, additions, or deletions to the terms of this Agreement shall be effected by amendment, in writing,
executed by City and Consultant. The Director shall have the authority to execute administrative amendments and
amendments that require up to $50,000.00 in increased cost on behalf of the City without further action by the San
Antonio City Council, subject to appropriation of funds for the increase in cost. Any other change will require approval
of the City Council by passage of an ordinance therefore.
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30.1

30.2

ARTICLE XXX.
FAMILIARITY WITH LAW AND CONTRACT TERMS

Consultant represents that, prior to signing this Agreement, Consultant has become thoroughly acquainted
with all matters relating to the performance of this Agreement, the terms and conditions of this Agreement,
all applicable laws, regulations, ordinances, and codes including, but not limited to, FAA Advisory Circulars
and guidelines, Texas Commission for Environmental Quality (TCEQ) and the U.S. Environmental
Protection Agency (USEPA) regulations, and will comply therewith.

It is understood and agreed by the Parties hereto that changes in local, state or federal rules, regulations or
laws applicable hereto may occur during the term of this Agreement and that any such changes shall be
automatically incorporated into this Agreement without written amendment hereto and shall become a part
hereof as of the effective date of the rule, regulation or law.

ARTICLE XXXI.
SUCCESSORS

This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective heirs,
executors, administrators, successors and, except as otherwise provided in this Agreement, their assigns.

321

32.2

33.1

33.2

ARTICLE XXXIl.
NON-WAIVER OF PERFORMANCE

A waiver by either Party of a breach of any of the terms, conditions, covenants or guarantees of this
Agreement shall not be construed or held to be a waiver of any succeeding or preceding breach of the same
or any other term, condition, covenant or guarantee herein contained. Further, any failure of either Party to
insist in any one or more cases upon the strict performance of any of the covenants of this Agreement, or to
exercise any option herein contained, shall in no event be construed as a waiver or relinquishment for the
future of such covenant or option. In fact, no waiver, change, modification or discharge by either party hereto
of any provision of this Agreement shall be deemed to have been made or shall be effective unless
expressed in writing and signed by the party to be charged.

No act or omission by a Party shall in any manner impair or prejudice any right, power, privilege, or remedy
available to that Party hereunder or by law or in equity, such rights, powers, privileges, or remedies to be
always specifically preserved hereby.

ARTICLE XXXIil.
RELATIONSHIP OF THE PARTIES

Consultant accepts the relationship of good faith and fair dealing established by this Agreement and shall
cooperate with the City in furthering the City’s interests. The Consultant accepts this relationship of good
faith and confidence established with the City and covenants with the City to furnish the Consultant’s
professional skill and judgment in furthering the interests of the City. The Consultant shall furnish consulting
services as set forth herein and shall use the Consultant’s professional efforts to perform the services in an
expeditious and economical manner consistent with the interests of the City. The Consultant will perform
the required services in accordance with Article Xl Consultant’'s Warranty.

Consultant shall require each sub-consultant, to the extent of the Services to be performed by the sub-
consultant, to be bound to Consultant by the terms of the Agreement, and to assume toward Consultant all
the obligations and responsibilities that Consultant, by this Agreement, assumes toward City. Each
subcontract agreement shall preserve and protect the rights of City under the Agreement with respect to the
Services to be performed by the sub-consultant so that subcontracting thereof will not prejudice such rights.
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34.1

34.2

34.3

35.1

35.2

35.3

35.4

ARTICLE XXXIV.
CERTIFICATION REGARDING DEBARMENT, SUSPENSION,
PROPOSED DEBARMENT, AND OTHER RESPONSIBILITY MATTERS

By execution of this Agreement, the undersigned authorized representative of Consultant certifies, and the
City relies thereon, that neither Consultant., nor its Principals are presently debarred, suspended, proposed
for debarment, or declared ineligible, or voluntarily excluded for the award of contracts by any Federal
governmental agency or department;

“Principals”, for the purposes of this certification, means officers; directors; owners; partners; and, persons
having primary management or supervisory responsibilities within a business entity (e.g., general manager;
plant manager; head of a subsidiary, division, or business segment, and similar positions).

Consultant shall provide immediate written notice to City, in accordance the notice provisions of this
Agreement, if, at any time during the term of this Agreement, including any renewals hereof, Consultant
learns that this certification was erroneous when made or has become erroneous by reason of changed
circumstances.

Consultant’s certification is a material representation of fact upon which the City has relied in entering into
this Agreement. Should City determine, at any time during this Agreement, including any renewals hereof,
that this certification is false, or should it become false due to changed circumstances, the City may terminate
this Agreement in accordance the terms of this Agreement.

ARTICLE XXXV.
AIRPORT SECURITY

To the extent Consultant will be responsible for work which necessitates entrance to the Air Operations Area
or other secure area of the Airport, this Agreement is expressly subject to the airport security requirements
of Title 49 of the United States Code, Chapter 449, as amended ("Airport Security Act"), the provisions of
which govern airport security and are incorporated by reference, including without limitation the rules and
regulations promulgated under it. Consultant is subject to, and further must conduct with respect to its
Subcontractors and the respective employees of each, such employment investigations, including criminal
history record checks, as the Aviation Director, the Transportation Security Administration (“TSA”) or the
FAA may deem necessary. Further, in the event of any threat to civil aviation, Consultant must promptly
report any information in accordance with those regulations promulgated by the FAA, the TSA and the City.
Consultant must, notwithstanding anything contained in this Agreement to the contrary, at no additional cost
to the City, perform under this Agreement in compliance with those guidelines developed by the City, the
TSA and the FAA with the objective of maximum security enhancement.

Personnel provided by Consultant must be able to obtain proper TSA security clearances, to include the
required background check for airfield access. Consultant shall be responsible for either having all sub-
consultants properly badged or providing escorts as needed to properly staff each Project. Driving within the

secured areas of the airfield will be necessary and will require an airfield driver’s license.

Consultant must comply with, and require compliance by its Subcontractors, with all present and future laws,
rules, regulations, or ordinances promulgated by the City, the TSA or the FAA, or other governmental
agencies to protect the security and integrity of the Airport, and to protect against access by unauthorized
persons. Subject to the approval of the TSA, the FAA and the Aviation Director, Consultant must adopt
procedures to control and limit access to the Airport Premises utilized by Consultant and its Subcontractors
in accordance with all present and future City, TSA and FAA laws, rules, regulations, and ordinances. At all
times during the Term, Consultant must have in place and in operation a security program for the Airport
Premises utilized by Consultant that complies with all applicable laws and regulations. All employees of
Consultant that require regular access to sterile or secure areas of the Airport must be badged in accordance
with City and TSA rules and regulations.

Gates and doors located in and around the Airport Premises utilized by Consultant that permit entry into
sterile or secured areas at the Airports, if any, must be kept locked by Consultant at all times when not in
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35.5

use, or under Consultant's constant security surveillance. Gate or door malfunctions must be reported to
the Aviation Director or the Aviation Director's designee without delay and must be kept under constant
surveillance by Consultant until the malfunction is remedied.

In connection with the implementation of its security program, Consultant may receive, gain access to or
otherwise obtain certain knowledge and information related to the City's overall Airport security program.
Consultant acknowledges that all such knowledge and information is of a highly confidential nature.
Consultant covenants that no person will be permitted to gain access to such knowledge and information,
unless the person has been approved by the City or the Aviation Director in advance in writing. Consultant
further must indemnify, hold harmless and defend the City and other users of the Airport from and against
any and all claims, reasonable costs, reasonable expenses, damages and liabilities, including all reasonable
attorney's fees and costs, resulting directly or indirectly from the breach of Licensee's covenants and
agreements as set forth in this section.

--—---Signatures to follow-----
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EXECUTED BY THE CITY AND EFFECTIVE ON THIS DAY OF , 2024.
CITY OF SAN ANTONIO TERRACON CONSULTANTS, INC.
%fa/» Q. meﬂA PE.
By: By:
Erik Walsh Signature
City Manager
Yatish A. Jakatimath, P.E.
Printed Name
Principal
Title
42-1249917
Federal Tax ID#
APPROVED AS TO FORM:
By:
City Attorney
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EXHIBIT 1
SCOPE OF SERVICES

CMT Services to be provided under the PSA(s) must be compliant with ASTM standards and FAA requirements,
including those set forth in FAA Advisory Circular (AC) 150/5370-10G (Exhibit H), Standards for Specifying
Construction on Airports, or most current version. All CMT Services shall include, but not be limited to, the
following:

Provide all labor, equipment, and transportation necessary to complete CMT Services in a timely fashion to meet
project timelines.

All tests will be conducted under the guidance and direction of a registered professional engineer or professional
licensed to work in the State of Texas, as required by law.

Maintain qualified staff to respond to Department’s CMT Service requirements throughout the term of the contract.
Provide staff for regular, overtime, night, and weekend work, as requested by Department. Respondent must be
able to provide at a minimum the following personnel and facilities with the experience indicated:

Field Testing Personnel

Testing functions occurring in the field such as density testing, material sampling, or specimen preparation may be
performed by accredited laboratory personnel or other qualified personnel. Unless otherwise specified, field-testing
personnel shall have a minimum of two-years of experience in field-testing of the material being placed or
constructed. In lieu of 1-year of working experience, a certificate of completion from an acceptable training course
may be accepted subject to FAA approval.

Laboratory Personnel

The supervisors of the main testing laboratory and/or field laboratory shall have a minimum of two years prior
employment with a testing laboratory with approved accreditation. The laboratory supervisor is ultimately
responsible for the testing activity but need not be present for field sampling or field-testing.

Testing Laboratory

The laboratory must have proper accreditation for the specific tests required of the specified material. The
laboratory accreditation must be current and listed on the accrediting authority’s website. For FAA standard paving
materials, the accreditation shall be from a nationally recognized accreditation program (AASHTO, NVLAP, A2LA,
etc.) as opposed to a State Highway program. All test methods required for acceptance sampling and testing must
be listed on the lab accreditation.

Promptly forward to Department Project Manager a weekly log on tests and test results in Adobe PDF to avoid any
delay in construction progress. At the end of the project, provide a compact disc of all reports in Adobe PDF, which
will include the testing lab’s letterhead and signed document by a Professional Engineer or appropriate licensed
Professional, of the test results which include:

a. the project name

b. date(s)/ time(s)/ location(s) of service

c. report identification number

d. price of tests performed and quantity performed

e. test results

f. agreement standards controlling the test(s)

g. compliance or noncompliance with the specifications

h. any extenuating circumstances affecting the test(s) or result(s)

i. observations to include service time chargeable to delays, rescheduling and overtime premiums

j- if manpower is involved, provide names, classification and hours

k. number of trip(s) with work performed on the project

I. name of person who ordered the test(s)

m. identify any and all re-test services

At the end of each Project, provide a final report that includes final test results and a quality control report that
documents the results of all tests performed. Highlight tests that failed or did not meet the applicable test standard
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and note corrective action and re-testing results. The report shall include any applied pay reductions and
justification for accepting any out-of-tolerance materials.

For projects that utilize the Percentage of Material Within Specification Limits (PWL) methodology, perform the
PWL calculations and submit to the Engineer and Owner. PWL methodology is presented in FAA AC 150/5370-
10G (Exhibit H), Standards for Specifying Construction on Airports, Section 110, Method of Estimating Percentage
of Material Within Specification Limits (PWL).

Vertical project CMT and inspection services will be in accordance with 2021 International Building Code and City
of San Antonio Amendments, or most current adopted code.
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EXHIBIT 2
FEE SCHEDULE

Consultant shall invoice City for work performed hereunder only at the approved labor categories and rates set out
in the Approved Hourly Billing Rates table set out below.

If work is necessary that requires a labor category or level of expertise not included in the table below, the parties
shall negotiate the addition of such labor category and the associated rate, as evidenced by written approval by
the Director or designee. Once the City approves a labor category and associated rate, that rate shall apply to all
subsequent work and task orders, as those rates may be adjusted in accordance with the terms of this agreement.

If a labor category below does not have a negotiated hourly rate associated with it (rate is listed as blank or
“TBD”), no work falling within such labor category shall be performed pursuant to this Agreement by Consultant
unless and until City and Consultant have negotiated and City has approved a rate, as evidenced by written
approval by Director or designee for that labor category.

Consultant shall not make any additions or changes to the approved classification of labor categories and labor
rates without obtaining prior written approval by Director or designee. Consultant must obtain prior written
approval for any changes to the labor categories or associated rates prior to Consultant utilizing such labor
category hereunder. No adjustments to rates or labor categories shall be allowed without prior written approval by
the Director or his designee.

At the request of Consultant, labor rates may be adjusted every year beginning in calendar year 2025 based on
the overall percentage of increase reflected in the Consumer Price Index (CPI) released each January by the
Bureau of Labor Statistics. Consultant and subconsultants may adjust salaries only once each calendar year, not
to exceed that year's current CPI rate. Failure to request a CPI increase in a particular year does not entitle
Consultant to request such increase in subsequent years. No adjustments may be made for decrease in the CPI.
Consultant shall not charge and City will not pay for the following:

1. any mark-up on the work performed by subconsultants hereunder.

2. administrative overhead, invoiced in addition to and outside of the overhead rate, including but not limited
to, bookkeeping, accounting, payroll, scheduling, and human resources.

APPROVED LABOR RATES

The contractor’s proposal must be based on the price list below. Any items that require work that are not listed on
this pricing scheduled may be negotiated before beginning work.
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CONSTRUCTION MATERIALS TESTING SERVICES ON AN IDIQ BASIS
Terracon Consultants, Inc.
TESTS
Test Description plicable Test Methods| Unit | Unburdened
VERTICAL TESTS*
1 Design Strengths of Materials 1706
Alternative Test Procedures 1707
3 Test Safe Load 1708
4 In-Situ Load Test 1709
5 Preconstruction Load Tests 1710
6 Material & Test Standards 1711
7 Steel Construction / Material Verification of High-strength Bolts, Nuts & $ 150.00]
8 Steel Construction / Inspection of High Strength Bolting $ 150.00;
9 Steel Construction/ Material Verification of Structural Steel $ 150.00;
10 Steel Construction / Material Verification of Weld Filler Materials $ 150.00;
11 Steel Construction / Inspection of Welding - Structural Steel $ 150.00|
12 Steel Construction / Inspection of Welding - Reinforcing Steel $ 150.00;
13 Steel Construction / Inspection of Steel Frame Joint Details for $ 150.00
14 Concrete Construction / Inspection of Reinforcing Steel (including Pre- $ 110.00;
15 Concrete Construction / Inspection of Reinforcing Steel Welding (in $ 110.00]
16 Concrete Construction / Inspection of bolts to be installed in concrete prior to and during the placement concrete where allowable loads $ 110.00
17 Concrete Construction / Verification on use of required design mix $ 150.00
18 Concrete Construction / At the time fresh concrete is sampled to $ 80.00
19 Concrete Construction / Inspection of concrete and shot Crete $ 80.00
20 Concrete Construction / Inspection for maintenance of specified curing $ 80.00
21 Concrete Construction / Inspection of pre-stressed concrete (application $ 110.00|
22 Concrete Construction / Inspection of pre-stressed concrete (Grouting of bonded pre-stressing tendons in the seismic-force-resisting $ 110.00
23 Concrete Construction / Erection of precast concrete members N/A|
24 Concrete Construction / Verification of in-situ concrete strength, prior to $ 110.00;
25 Concrete Construction / Inspection formwork for shape, location and N/A|
TESTS
Test Description Applicable Test Methods| Unit | Unburdened
FAA HORIZONTAL TESTS
Soil
1 Standard Test Methods for Laboratory Compaction Characteristics of ASTM D698 $300.00
2 Standard Test Method for Density and Unit Weight of Soil in Place by ASTM D1556 $275.00
3 Standard Test Methods for Laboratory Compaction Characteristics of ASTM D1557 $350.00
4 Standard Test Methods for Liquid Limit, Plastic Limit, and Plasticity ASTM D4318 $95.00
5 Standard Test Method for In-Place Density and Water Content of Soil ASTM D6938 $50.00
6 Standard Test Method for Particle-Size Analysis of Soils ASTM D422 $220.00
7 Standard Test Method for Compressive Strength of Molded Soil-Cement ASTM 1633 $60.00
Concrete /| Aggregates
Standard Test Method for Bulk Density ("Unit Weight") and Voids in ASTM C29 $50.00
Standard Test Method for Compressive Strength of Cylindrical Concrete ASTM C39 / C39M $20.00
3 Standard Test Method for Surface Moisture in Fine Aggregate ASTM C70 N/A
4 Standard Test Method for Flexural Strength of Concrete (Using Simple ASTM C78/ C78M $50.00
5 Standard Test Method for Soundness of Aggregates by use of Sodium ASTM C88 $500.00
6 Standard Test Method for Materials Finer than 75-um (No. 200) Sieve in ASTM C117 $90.00
7 Standard Test Method for Density , Relative Density (Specific Gravity) ASTM C127 $70.00
8 Standard Test Method for Resistance to Degradation of Small-Sized Coarse Aggregate by Abrasion and Impact in the Los Angeles ASTM C131 $265.00
9 Standard Test Method for Sieve or Screen Analysis of Fine and Coarse ASTM C136 $90.00
10 Standard Test Method for Density (Unit Weight), Yield, and Air Content ASTM C138 $ 20.00]
11 Standard Test Method for Clay Lumps and Friable Particles in ASTM C142 $85.00
12 Standard Test Method for Slump of Hydraulic Cement Concrete ASTM C143/C143M $ 15.00]
13 Standard Test Method for Air Content of Freshly Mixed Concrete by the ASTM C173 $ 20.00]
14 Standard Test Method for Measuring Thickness of Concrete Elements ASTM C174 / C174M $ 20.00]
15 Standard Test Method for Potential Alkali Reactivity of Cement- ASTM C227 N/A
16 Standard Test Method for Air Content of Freshly Mixed Concrete by the ASTM C231 $ 20.00]
17 Standard Test Method for Potential Alkali-Silica Reactivity of ASTM C289 $ 420.00
18 Standard Test Methods for Chemical Analysis of Hydraulic Cement ASTM C114 N/A|
19 Standard Test Method for Sampling and Testing Fly Ash or Natural ASTM C311 N/A]
20 Standard Test Method for Resistance to Degradation of Large-Size Coarse Aggregate by Abrasion and Impact in the Los Angeles Machine | ASTM C535 $265.00
21 Standard Test Method for Total Evaporable Moisture Content of ASTM C566 NA
22 Standard Test Method for Density, Absorption, and Voids in Hardened ASTM C642 $75.00
23 Standard Test Method for Temperature of Freshly Mixed Hydraulic- ASTM C1064 / C1064M $ 15.00]
24 Standard Test Method for Potential Alkali Reactivity of Aggregates ASTM C1260 $1,000.00
25 Standard Test Method for Determining the Potential Alkali-Silica ASTM C1567 $1,200.00
26 Standard Test Methods for Moisture-Density (Unit Weight) Relations of ASTM D558 $325.00
27 Standard Test Method for Sand Equivalent Value of Soils and Fine ASTM D2419 $170.00
28 Standard Test Method for Flat Particles, Elongated Particles, or Flat nd ASTM D4791 $160.00
29 Standard Test Method for Preparation and Testing of Controlled Low- ASTM D4832 N/A
30 Standard Test Method for Determining the Percentages of Fractured ASTM D5821 $160.00
TESTS
Test Description Applicable Test Methods| Unit | Unburdened
Asphalt
Standard Test Method for Compressive Strength of Bituminous Mixtures ASTM D1074 N/A|
Standard Test Method for Bulk Specific Gravity and Density of ASTM D1188 N/A
3 Standard Test Method for Moisture or Volatile Distillates in Bitumenous ASTM D1461 N/A|
4 Standard Test Method for Theoretical Maximum Specific Gravity and ASTM D2041 / D2041M $130.00
5 Standard Test Method for Quantitative Extraction of Bitumen from ASTM D2172 $ 235.00
6 Standard Test Method for Bulk Specific Gravity and Density of Non- ASTM D2726 $20.00
7 Standard Test Method for Density of Bituminous Concrete in Place by ASTM D2950 $50.00
8 Standard Test Method for Percent Air Voids in Compacted Dense and ASTM D3203 / D3203M $ 20.00]
9 Standard Test Method for Asphalt Content of Bituminous mixtures by the ASTM D4125 N/A|
10 Standard Test Method for Effeect of Moisture on Asphalt Concrete ASTM D4867 N/A]
11 Standard Test Method for Mechanical Size Analysis of Extractged ASTM D5444 $100.00
12 Standard Test Method for Resistance to Plastic Flow of Bituminous ASTM D5581 N/A|
13 Standard Test Method for Elastic Recovery of Bituminous Materials by ASTM D6084 N/A|
14 Standard Test Method for Asphalt Content of Hot Mix Asphalt by Ignition ASTM D6307 $250.00
15 Standard Test Method for Bulk Specific Gravity and Density of Compacted Bituminous Mixtures Using Automatic Cavuum Sealing ASTM D6752 $ 25.00
16 Standard Test Method for Marshall Stability and Flow of Bituminous ASTM D6927 $250.00
Miscellaneous
1 Grade Tolerance — Straightedge $ 95.00
2 Thickness — Physical Measurement, Depth Test or Sample holes $ 50.00
3 Standard Practice for Making and Curing Concrete Test Specimens in ASTM C31/C31M $ 80.00
4 Standard Practice for Sampling Freshly Mixed Concrete ASTM C172/ C172M $ 15.00]
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5 Standard Practice for Sampling and the Amount of Testing of Hydraulic ASTM C183 N/A|
6 Standard Practice for Sampling Aggregates ASTM D75 / D75M $ 100.00]
7 Standard Practice for Sampling Bituminous Paving Mixtures ASTM D979 $ 100.00;
8 Standard Practice for Random Sampling of Construction Materials ASTM D3665 N/A|
9 Standard Practice for Preparation of Bituminous Speecimens Using ASTM D6926 $ 250.00
TESTS
Test Description |App|icable Test Methods| Unit | Unburdened
COSA HORIZONTAL TESTS
10 Ball Mill Method for Determining the Disintegration of Flexible Base Tex-116-E $400.00
11 Soil / Base -Cement Testing (Mixed at site by others) Tex-120-E $375.00
12 Soil / Base -Cement Testing (Mixed & molded in Lab) Tex-120-E $350.00
13 Soil-Lime Testing Tex-121-E (per mold) See 13a-13c]
13a |Soil-Lime Testing - Base Tex-121-E, Part | (per mold) $420.00
13b | Soil-Lime Testing Tex-121-E, Part Il (per mold) $325.00
13c  |Soil-Lime Testing Tex-121-E, Part lll (per mold) $350.00
14 Molding, Testing, and Evaluating Bituminous Black Base Materials Tex-126-E N/A
15 Slurry Testing Tex-130-E N/A]
16 Sieve Analysis of Fine and Coarse Aggregates Tex-200-F $100.00
17 Design of Bituminous Mixtures Tex-204-F $1,950.00
18 Determining Density of Compacted Bituminous Mixtures Tex-207-F $125.00
19 Recovery of Asphalt from Bituminous Mixtures by the Abson Process Tex-211-F N/A]
20 Determining Moisture Content of Bituminous Mixtures Tex-212-F $50.00
21 Determining Deleterious Material and Decantation Test for Coarse Tex-217-F $95.00
22 Sampling Bituminous Mixtures Tex-222-F NA|
23 Indirect Tensile Strength Test Tex-226-F $180.00
24 Theoretical Maximum Specific Gravity of Bituminous Mixtures Tex-227-F $80.00
25 Determining Asphalt Content from Asphalt Paving Mixtures by the Tex 236-F (ASTM D6307) $160.00
26 Determining Optimum Residual Asphalt Content (RAC) for Polymer- Tex-240-F N/A|
27 Superpave Gyratory Compacting of Test Specimens of Bituminous Tex-241-F $100.00
28 Hamburg Wheel-Tracking Test Tex-242-F $500.00
29 Tack Coat Adhesion Tex-243-F $ 150.00]
30 Thermal Profile of Hot Mix Asphalt Tex-244-F NA
31 Determining Flat and Elongated Particles Tex-280-F $150.00
32 Sampling Flexible Base, Stone, Gravel, Sand, and Mineral Aggregates Tex-400-A (ASTM D2041) NA
33 Sieve Analysis of Fine and Coarse Aggregate Tex-401-A $120.00
34 Fineness Modulus of Fine Aggregate Tex-402-A $ 75.00
35 Material Finer than 75 Micrometer (No. 200) Sieve in Mineral Tex-406-A $80.00
36 Sampling Freshly Mixed Concrete Tex-407-A $ 15.00;
37 Organic Impurities in Fine Aggregate for Concrete Tex-408-A $60.00
38 Abrasion of Coarse Aggregate Using the Los Angeles Machine Tex-410-A $550.00
39 Soundness of Aggregate Using Sodium Sulfate or Magnesium Sulfate Tex-411-A $500.00
40 Determining Deleterious Material in Mineral Aggregate Tex-413-A $80.00
41 Air Content of Freshly Mixed Concrete by the Volumetric Method Tex-414-A $ 20.00]
42 Slump of Hydraulic Cement Concrete Tex-415-A $ 15.00]
43 Air Content of Freshly Mixed Concrete by the Pressure Method Tex-416-A $ 20.00]
44 Compressive Strength of Cylindrical Concrete Specimens Tex-418-A (ASTM C39) $25.00
45 Measuring Temperature of Freshly Mixed Portland Cement Concrete Tex-422-A $ 65.00]
46 Determining Pavement Thickness by Direct Measurement Tex-423-A NA
47 Obtaining and Testing Drilled Cores of Concrete Tex-424-A $ 185.00;
48 Estimating Concrete Strength by the Maturity Method Tex-426-A NA
49 Correlating Concrete Strength Tests Tex-427-A NA|
50 Slump Loss of Hydraulic Cement Concrete Tex-430-A N/A|
51 Measuring Texture Depth by the Sand Patch Method Tex-436-A NA|
52 Initial Time of Set of Fresh Concrete Tex-440-A NA
53 Making and Curing Concrete Test Specimens Tex-447-A $ 15.00]
54 Flexural Strength of Concrete Using Simple Beam Third-Point Loading Tex-448-A $40.00
55 Determining Crushed Face Particle Count Tex-460-A $160.00
56 Degradation of Coarse Aggregate by Micro-Deval Abrasion Tex-461-A $500.00
TESTS
Test Description pplicable Test Methods| Unit Unburdened
57 Uniformity of Concrete Tex-472-A N/A]
58 Asphalt, Oils and Emulsions (with sampling and travel charges) Tex-500-C NA
59 Testing Pre-Molded Joint Fillers for Concrete Tex-524-C N/A]
60 Tests for Asphalt and Concrete Joint Sealers Tex-525-C N/A|
61 Test for Cold Applied Plastic Asphalt Sewer Joint Compound Tex-526-C N/A]
62 Effect of Water on Bituminous Paving Mixtures Tex-530-C $100.00
63 Sampling and Testing Lime Tex-600-J $ 450.00
64 Acid Insoluble Residue for Fine Aggregate Tex-612-J $ 190.00]
65 Sampling and Testing Epoxy Coated Reinforcing Steel Tex-739-1 N/A]
66 Asphalt Cores of In-place Asphalt Paving ASTM D3549 $ 95.00
67 Los Angeles Abrasion Test ASTM C131 $265.00
68 Asphaltic Concrete Extraction, Gradation, Bitumen Content, Stability, $400.00
69 Slurry Seal Testing (Field Measurement of slurry seal application) N/A]
70 Inspection/ Sampling at Pre-cast Manufacturer N/A|
71 Proofrolling Observations $ 110.00;
72 Lime Stabilized Subgrade and Base Course Thickness Checks NA
73 Aggregate Base Course Analysis (Field Gradations) NA|
74 Concrete Placement Observation NA
75 Concrete Compression Check $ 15.00]
76 Reinforcing Steel Observation NA
77 California Bearing Ratio (CBR) ASTM D4429 $450.00
78 Texas Triaxial Test (Part 1) Tex-117-E $2,250.00
79 Texas Triaxial Test (Part 2) Tex-117-E $ 1,750.00
80 Compression Testing of Mortar Cubes (2x2) Tex-442-A $25.00
81 Compression Testing of Grout Prisms (3.5 x 3.5 x 7) ASTM C1314 $25.00
82 Curing, Capping & Compressive Strength Testing of Concrete Core $125.00
83 Concrete Masonry Unit Compressive Strength ASTM C1314 $100.00
84 Concrete Masonry Prism Compressive Strength $35.00
85 Concrete Mix Design $1,950.00
86 Concrete Mix Design Verification $950.00
87 Grout Mix Design $1,750.00
88 Grout Mix Design Verification $850.00
89 Mortar Mix Design $1,750.00
90 Mortar Mix Design Verification $850.00
91 Hot Mix Asphalt / Maximum Theoretical Specific Gravity $130.00
92 Hot Mix Asphalt / Extraction (Solvent Method) Tex-210-F $ 250.00
93 Hot Mix Asphalt / Gradation ASTM 6913 $220.00
94 Hot Mix Asphalt / Stability (Set of 3) Tex-208 $200.00
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95 Hot Mix Asphalt / Bulk Specific Gravity ASTM D2041 $130.00
96 Hot Mix Asphalt / Molding Specimen (Set of 3) AASHTOT312 $120.00
97 Hot Mix Asphalt / Mix & Molding of Specimen (Set of 3) AASHTOT312 $300.00
98 Asphalt Content Test (Ignition Oven Method) $250.00
99 Hot Mix Asphalt / Sand Equivalent Test Tex-203-F (ASTM D2419) $125.00
100 |Hot Mix Asphalt / Mix Design Verification $1,400.00
101 Hot Mix Asphalt / Core Density $50.00
102  |Hot Mix Asphalt / Molded Density $20.00
103 |Ride Quality Measurement
Test Description Apr ble Test Methods | Unit Unburdened
INVESTIGATION AND PERFORMANCE TESTS

1 Thermal Conductivity Testing for Materials ASTM C518 - Standard Test N/A|
2 Sound Insulation Testing ASTM E90 - Standard Test N/A|
3 Air Permeability Testing ASTM E2178 - Standard Test $ 550.00
4 Durability Testing ASTM G154 - Standard N/A|
5 Fire Resistance Testing ASTM E119 - Standard Test $ 150.00]
6 Corrosion Testing ASTM G48 - Standard Test $ 250.00
7 Impact Resistance Testing ASTM D4226 - Standard Test N/A
8 Water Absorption and Permeability Testing ASTM D570 - Standard Test N/A|
9 ASTM E96/E96M - Standard N/A
10 Chemical Resistance Testing ASTM D543 - Standard N/A|
11 Ultrasonic Testing ASTM E1065 - Standard Guide $ 250.00
12 ASTM E494 - Standard Practice N/A|
13 Radiographic Testing ASTM E1742 - Standard N/A
14 Skid Resistance of Pavements ASTM E274/E274M - Standard N/A
15 Pavement Surface Profiles ASTM E950/E950M - Standard N/A|
16 Joint Sealant Durability ASTM D5893/D5893M - N/A|
17 Chemical Resistance of Concrete ASTM C267 - Standard Test N/A|
18 Concrete for Resistance to Freeze-Thaw Cycles ASTM C666/C666M - Standard N/A|
19 Fuel-Resistant Sealants for Pavement Joints ASTM D3569 - Standard N/A|
20 Evaluation of Rigid Pavement Materials ASTM D5340 - Standard Test N/A|
21 Alkali-Silica Reactivity of Aggregates ASTM C1260 - Standard Test $ 1,000.00]
22 Concrete Pavement Thickness ASTM D thickness - Standard $ 75.00
23 Bearing Capacity of Pavement ASTM D1196/D1196M - N/A
24 Concrete Surface Resistivity ASTM C1202 - Standard Test N/A|
25 Bituminous Surface Treatments ASTM D2995 - Standard N/A|
26 Marshall Stability for Asphalt ASTM D6927 - Standard Test $ 250.00
27 Weathering of Bituminous Materials ASTM D4799/D4799M - N/A
28 Asphalt Binder Content and Grading ASTM D6307 - Standard Test $ 250.00
29 Nondestructive Testing of Concrete in Airfield Pavements ASTM D4580/D4580M - N/A

* Vertical Tests
# Steel Construction in accordance with the specifics of the 2012 or latest International Building Code - Required Verification & Inspection of Steel Construction Table.
®) Concrete Construction in accordance with the specifics of the 2012 or latest International Building Code - Required Verification & Inspection of Concrete Construction Table.

CONSTRUCTION MATERIALS TESTING SERVICES ON AN IDIQ BASIS

Terracon Consultants, Inc.

JOB CLASSIFICATIONS
Unit Unburde
ned Rate
1 Admin/ Clerical Hr. $28.73
2 Certified Welding Inspector Hr. $38.43
3 Concrete Technician Hr. $21.86
4 Drafting/ DADD Hr. $34.14
5 Drilled Pier Technician Hr. $29.52
6 Engineering Technician/ Soil, Concrete, Masonry Hr. $30.74
7 Geotechnical Engineer, P.E. Hr. $52.93
8 Graduate Engineer/ Project Manager Hr. $22.25
9 Hot Mix Asphaltic Concrete Technician Hr. $26.88
10 Laboratory Technician Hr. $25.58
11 Materials Technician Hr. $20.58
12 Principal Engineer/ Sr. Technical Professional Hr. $80.37
13 Project Coordinator Hr. $31.42
14 Project Engineer/ Scientist/ Geologist Hr. $44.43
15 Project Manager Hr. $44.43
16 Soil Technician Hr. $25.32
17 Special Inspection Technician Hr. $35.23
18 Sr. Engineer Technician Hr. $34.00
19 Sr. Engineer/ Scientist/Geologist Hr. $74.52
20 Structural Steel Technician Hr. $38.43
EQUIPMENT

Unit Rate
1 Concrete Compressive Testing Machine Day
2 Concrete Flexural Beam Breaker Day
3 Coring Bit Wear (Length x Diameter) Inch/

Diameter
4 Coring Equipment (Generator / Coring Rig) Trip $ 300.00
5 Ferra-Scanning Equipment Trip $ 250.00
6 Patching Holes Ea. $ 20.00
7 R-Meter Trip
8 Saw Cut Equipment Trip $ 50.00
9 Swiss Hammer (Rebound Hammer) Trip
10 Vehicle Charge™™ (4 hours or less) Day
1" Vehicle Charae** (over 4 hours) Day
12 Windsor Probe Trip
13 Windsor Probe Shots Ea.
14 Nuclear Density Gauge (ASTM D6938) Trip $ 50.00
15 Thermal Profile of Hot Mix Asphalt/ Equipment (Tex-244-F) Trip

** Vehicle Charge shall be in lieu of mileage, travel time, wear and tear, and any other expense(s) associated with vehicular travel and use of the vehicle on the job site. Vehicle Charge is limited to one

charge dependent upon the amount of time the vehicle is used, either at 4 hours or less, or over 4 hours as applicable, per day per vehicle used for the job regardless of the number of trips to and from the
job site or the tests/ services provided during the day. Under no circumstances will Consultant charge mileage, travel time, wear and tear, or any other expense(s)
In the event that the City requires additional tests to be performed or other types of equipment, for

NOTE:

which no rates are set out in the Agreement, Consultant and City shall negotiate and mutually agree
upon pricing for such tests or equipment in writing prior to Consultant performing such test.
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EXHIBIT 3
FEDERAL CONTRACT PROVISIONS

PROFESSIONAL SERVICE AGREEMENT
MANDATORY CONTRACT CLAUSES

As used in this Exhibit, the term “contractor” or “Contractor” shall refer to Consultant. Consultant shall include the
provisions set out in this exhibit in every subcontract, including procurements of materials and leases of equipment,
unless exempt by Federal regulations and directives issued pursuant thereto.

I. ACCESS TO RECORDS AND REPORTS

The Contractor must maintain an acceptable cost accounting system. The Contractor agrees to provide the Owner,
the Federal Aviation Administration and the Comptroller General of the United States or any of their duly authorized
representatives access to any books, documents, papers and records of the Contractor which are directly pertinent
to the specific contract for the purpose of making audit, examination, excerpts and transcriptions. The Contractor
agrees to maintain all books, records and reports required under this contract for a period of not less than three
years after final payment is made and all pending matters are closed.

. GENERAL CIVIL RIGHTS PROVISIONS

The Contractor agrees to comply with pertinent statutes, Executive Orders and such rules as are promulgated to
ensure that no person shall, on the grounds of race, creed, color, national origin, sex, age, or disability be excluded
from participating in any activity conducted with or benefiting from Federal assistance.

This provision binds the Contractor and subcontractors from the bid solicitation period through the completion of
the contract. This provision is in addition to that required by Title VI of the Civil Rights Act of 1964.

. COMPLIANCE WITH NONDISCRIMINATION REQUIREMENTS

During the performance of this contract, the Contractor, for itself, its assignees, and successors in interest
(hereinafter referred to as the “Contractor”), agrees as follows:

1. Compliance with Regulations: The Contractor (hereinafter includes consultants) will comply with the
Title VI List of Pertinent Nondiscrimination Acts and Authorities, as they may be amended from time to
time, which are herein incorporated by reference and made a part of this contract.

2. Nondiscrimination: The Contractor, with regard to the work performed by it during the contract, will
not discriminate on the grounds of race, color, or national origin in the selection and retention of
subcontractors, including procurements of materials and leases of equipment. The Contractor will not
participate directly or indirectly in the discrimination prohibited by the Nondiscrimination Acts and
Authorities, including employment practices when the contract covers any activity, project, or program
set forth in Appendix B of 49 CFR part 21.

3. Solicitations for Subcontracts, including Procurements of Materials and Equipment: [n all
solicitations, either by competitive bidding or negotiation made by the Contractor for work to be
performed under a subcontract, including procurements of materials, or leases of equipment, each
potential subcontractor or supplier will be notified by the Contractor of the contractor’s obligations under
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this contract and the Nondiscrimination Acts and Authorities on the grounds of race, color, or national
origin.

4. Information and Reports: The Contractor will provide all information and reports required by the Acts,
the Regulations, and directives issued pursuant thereto and will permit access to its books, records,
accounts, other sources of information, and its facilities as may be determined by the airport sponsor or
the Federal Aviation Administration to be pertinent to ascertain compliance with such Nondiscrimination
Acts and Authorities and instructions. Where any information required of a contractor is in the exclusive
possession of another who fails or refuses to furnish the information, the Contractor will so certify to the
airport sponsor or the Federal Aviation Administration, as appropriate, and will set forth what efforts it
has made to obtain the information.

5. Sanctions for Noncompliance: In the event of a Contractor's noncompliance with the non-
discrimination provisions of this contract, the airport sponsor will impose such contract sanctions as it or
the Federal Aviation Administration may determine to be appropriate, including, but not limited to:

a. Withholding payments to the Contractor under the contract until the Contractor complies; and/or
b. Cancelling, terminating, or suspending a contract, in whole or in part.

6. Incorporation of Provisions: The Contractor will include the provisions of paragraphs one through six
in every subcontract, including procurements of materials and leases of equipment, unless exempt by
the Acts, the Regulations, and directives issued pursuant thereto. The Contractor will take action with
respect to any subcontract or procurement as the airport sponsor or the Federal Aviation Administration
may direct as a means of enforcing such provisions including sanctions for noncompliance. Provided,
that if the Contractor becomes involved in, or is threatened with litigation by a subcontractor, or supplier
because of such direction, the Contractor may request the airport sponsor to enter into any litigation to
protect the interests of the airport sponsor. In addition, the Contractor may request the United States to
enter into the litigation to protect the interests of the United States.

V. TITLE VI LIST OF PERTINENT NONDISCRIMINATION ACTS AND AUTHORITIES

During the performance of this contract, the Contractor, for itself, its assignees, and successors in interest
(hereinafter referred to as the “Contractor”) agrees to comply with the following non-discrimination statutes and
authorities; including but not limited to:

o Title VI of the Civil Rights Act of 1964 (42 USC § 2000d et seq., 78 stat. 252) (prohibits discrimination on
the basis of race, color, national origin);

e 49 CFR part 21 (Non-discrimination in Federally-assisted programs of the Department of Transportation—
Effectuation of Title VI of the Civil Rights Act of 1964);

e The Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970, (42 USC § 4601)
(prohibits unfair treatment of persons displaced or whose property has been acquired because of Federal
or Federal-aid programs and projects);

e Section 504 of the Rehabilitation Act of 1973 (29 USC § 794 et seq.), as amended (prohibits discrimination
on the basis of disability); and 49 CFR part 27,

e The Age Discrimination Act of 1975, as amended (42 USC § 6101 et seq.) (prohibits discrimination on the

basis of age);
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Airport and Airway Improvement Act of 1982 (49 USC § 471, Section 47123), as amended (prohibits
discrimination based on race, creed, color, national origin, or sex);

The Civil Rights Restoration Act of 1987 (PL 100-209) (broadened the scope, coverage and applicability of
Title VI of the Civil Rights Act of 1964, the Age Discrimination Act of 1975 and Section 504 of the
Rehabilitation Act of 1973, by expanding the definition of the terms “programs or activities” to include all of
the programs or activities of the Federal-aid recipients, sub-recipients and contractors, whether such
programs or activities are Federally funded or not);

Titles Il and Il of the Americans with Disabilities Act of 1990, which prohibit discrimination on the basis of
disability in the operation of public entities, public and private transportation systems, places of public
accommodation, and certain testing entities (42 USC §§ 12131 — 12189) as implemented by U.S.
Department of Transportation regulations at 49 CFR parts 37 and 38;

The Federal Aviation Administration’s Nondiscrimination statute (49 USC § 47123) (prohibits discrimination
on the basis of race, color, national origin, and sex);

Executive Order 12898, Federal Actions to Address Environmental Justice in Minority Populations and Low-
Income Populations, which ensures nondiscrimination against minority populations by discouraging
programs, policies, and activities with disproportionately high and adverse human health or environmental
effects on minority and low-income populations;

Executive Order 13166, Improving Access to Services for Persons with Limited English Proficiency, and
resulting agency guidance, national origin discrimination includes discrimination because of limited English
proficiency (LEP). To ensure compliance with Title VI, you must take reasonable steps to ensure that LEP
persons have meaningful access to your programs (70 Fed. Reg. at 74087 to 74100);

Title 1X of the Education Amendments of 1972, as amended, which prohibits you from discriminating
because of sex in education programs or activities (20 USC 1681 et seq).

V. DISADVANTAGED BUSINESS ENTERPRISES

Contract Assurance (§ 26.13) —

The Contractor or subcontractor shall not discriminate on the basis of race, color, national origin, or sex in the
performance of this contract. The Contractor shall carry out applicable requirements of 49 CFR part 26 in the award
and administration of Department of Transportation-assisted contracts. Failure by the Contractor to carry out these
requirements is a material breach of this contract, which may result in the termination of this contract or such other
remedy as the Owner deems appropriate, which may include, but is not limited to:

w N -

)
)
)
4)

Withholding monthly progress payments;
Assessing sanctions;
Liquidated damages; and/or

Disqualifying the Contractor from future bidding as non-responsible.

Prompt Payment (§26.29) — The prime contractor agrees to pay each subcontractor under this prime contract for
satisfactory performance of its contract no later than ten (10) days from the receipt of each payment the prime
contractor receives from City. The prime contractor agrees further to return retainage payments to each
subcontractor within ten (10) days after the subcontractor's work is satisfactorily completed. Any delay or
postponement of payment from the above referenced time frame may occur only for good cause following written
approval of City. This clause applies to both DBE and non-DBE subcontractors.
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VI.  CERTIFICATION OF LOWER TIER CONTRACTORS REGARDING DEBARMENT

Consultant by entering into this Agreement certifies that each of Consultant’s lower tier subcontractors with
subcontracts that exceeds $25,000 is not presently debarred or otherwise disqualified from participation in this
federally assisted project. Consultant agrees to verify the aforementioned subcontractors status by doing the
following:

1. Checking the System for Award Management at website: http://www.sam.gov.
2. Collecting a certification statement similar to the Certification r Regarding Debarment, above.
3. Inserting a clause or condition in the covered transaction with the lower tier contract.

If the Federal Aviation Administration later determines that a lower tier participant failed to disclose to a higher tier
participant that it was excluded or disqualified at the time it entered the covered transaction, the FAA may pursue
any available remedies, including suspension and debarment of the non-compliant participant.

VIl. ENERGY CONSERVATION REQUIREMENTS

Contractor and Subcontractor agree to comply with mandatory standards and policies relating to energy efficiency
as contained in the state energy conservation plan issued in compliance with the Energy Policy and Conservation
Act (42 USC 6201et seq).

VIl FEDERAL FAIR LABOR STANDARDS ACT (FEDERAL MINIMUM WAGE)

This Agreement hereby incorporates by reference the provisions of 29 CFR part 201, the Federal Fair Labor
Standards Act (FLSA), with the same force and effect as if given in full text. The FLSA sets minimum wage,
overtime pay, recordkeeping, and child labor standards for full and part-time workers.

Consultant has full responsibility to monitor compliance to the referenced statute or regulation. Consultant must
address any claims or disputes that arise from this requirement directly with the U.S. Department of Labor — Wage
and Hour Division.

IX. TRADE RESTRICTION CERTIFICATION
By entering into this Agreement Consultant certifies that Consultant —

1. is not owned or controlled by one or more citizens of a foreign country included in the list of countries that
discriminate against U.S. firms as published by the Office of the United States Trade Representative (USTR);

2. has not knowingly entered into any contract or subcontract for this project with a person that is a citizen or
national of a foreign country included on the list of countries that discriminate against U.S. firms as published
by the USTR; and

3. has not entered into any subcontract for any product to be used on the Federal project that is produced in a
foreign country included on the list of countries that discriminate against U.S. firms published by the USTR.

This certification concerns a matter within the jurisdiction of an agency of the United States of America and the
making of a false, fictitious, or fraudulent certification may render the maker subject to prosecution under Title 18
USC Section 1001.

Consultant must provide immediate written notice to the Owner if Consultant learns that its certification or that of a
subcontractor was erroneous when submitted or has become erroneous by reason of changed circumstances.
Consultant must require subcontractors provide immediate written notice to the Consultant if at any time it learns
that its certification was erroneous by reason of changed circumstances.
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Unless the restrictions of this clause are waived by the Secretary of Transportation in accordance with 49 CFR
30.17, no contract shall be awarded to Consultant or subcontractor:

1. who is owned or controlled by one or more citizens or nationals of a foreign country included on the list of
countries that discriminate against U.S. firms published by the USTR or

2. whose subcontractors are owned or controlled by one or more citizens or nationals of a foreign country on
such USTR list or

3. who incorporates in the public works project any product of a foreign country on such USTR list.

Nothing contained in the foregoing shall be construed to require establishment of a system of records in order to
render, in good faith, the certification required by this provision. The knowledge and information of a contractor is
not required to exceed that which is normally possessed by a prudent person in the ordinary course of business
dealings.

Consultant agrees that it will incorporate this provision for certification without modification in all lower tier
subcontracts. Consultant may rely on the certification of a prospective subcontractor that it is not a firm from a
foreign country included on the list of countries that discriminate against U.S. firms as published by USTR, unless
Consultant has knowledge that the certification is erroneous.

This certification is a material representation of fact upon which reliance was placed when making an award. If it
is later determined that Consultant or subcontractor knowingly rendered an erroneous certification, the Federal
Aviation Administration (FAA) may direct through the Owner cancellation of the contract or subcontract for default
at no cost to the Owner or the FAA.

X. OCCUPATIONAL SAFETY AND HEALTH ACT OF 1970

This Agreement incorporates by reference the requirements of 29 CFR Part 1910 with the same force and effect
as if given in full text. Consultant must provide a work environment that is free from recognized hazards that may
cause death or serious physical harm to the employee. Consultant retains full responsibility to monitor its
compliance and their subcontractor’'s compliance with the applicable requirements of the Occupational Safety and
Health Act of 1970 (20 CFR Part 1910). Consultant must address any claims or disputes that pertain to a
referenced requirement directly with the U.S. Department of Labor — Occupational Safety and Health
Administration.

Xl. CERTIFICATION REGARDING TAX DELINQUENCY AND FELONY CONVICTIONS
By entering into this Agreement Contractor certifies and represents that

1. Contractor is not a corporation that has any unpaid Federal tax liability that has been assessed, for which
all judicial and administrative remedies have been exhausted or have lapsed, and that is not being paid in a
timely manner pursuant to an agreement with the authority responsible for collecting the tax liability.

2. Contractor is not a corporation that was convicted of a criminal violation under any Federal law within the
preceding 24 months.

Contractor must ensure that no funding goes to any subcontractor who:

1. Has been convicted of a Federal felony within the last 24 months; or
2. Has any outstanding tax liability for which all judicial and administrative remedies have lapsed or been
exhausted.

Contractor shall require each subcontractor to complete the two certificate statements below and include this
requirement to complete the two certificate statements in all lower tier subcontracts. Subcontractor must indicate its
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current status as it relates to tax delinquency and felony conviction by inserting a checkmark (v') in the space
following the applicable response.

Certifications:

1. The applicant represents thatitis ( ) is not ( ) a corporation that has any unpaid Federal tax liability that
has been assessed, for which all judicial and administrative remedies have been exhausted or have lapsed,
and that is not being paid in a timely manner pursuant to an agreement with the authority responsible for
collecting the tax liability.

2. The applicant represents thatitis ( )is not( ) is not a corporation that was convicted of a criminal violation
under any Federal law within the preceding 24 months.

If any subcontractor responds in the affirmative to either of the above representations, the subcontractor is ineligible
to receive a contract unless City has received notification from the agency suspension and debarment official
(SDO) that the SDO has considered suspension or debarment and determined that further action is not required
to protect the Government’s interests.

Term Definitions

Felony conviction: Felony conviction means a conviction within the preceding twenty-four (24) months
of a felony criminal violation under any Federal law and includes conviction of an offense defined in a section
of the U.S. code that specifically classifies the offense as a felony and conviction of an offense that is
classified as a felony under 18 U.S.C. § 3559.

Tax Delinquency: A tax delinquency is any unpaid Federal tax liability that has been assessed, for which all
judicial and administrative remedies have been exhausted, or have lapsed, and that is not being paid in a
timely manner pursuant to an agreement with the authority responsible for collecting the tax liability.

Xll. FEDERAL FAIR LABOR STANDARDS ACT (FEDERAL MINIMUM WAGE)

This contract hereby incorporate by reference the provisions of 29 CFR part 201, the Federal Fair Labor Standards
Act (FLSA), with the same force and effect as if given in full text. The FLSA sets minimum wage, overtime pay,
recordkeeping, and child labor standards for full and part-time workers.

Contractor has full responsibility to monitor compliance to the referenced statute or regulation. Contractor must
address any claims or disputes that arise from this requirement directly with the U.S. Department of Labor — Wage
and Hour Division.

Xlll.  VETERAN’S PREFERENCE

In the employment of labor (excluding executive, administrative, and supervisory positions), the Contractor and all
sub-tier contractors must give preference to covered veterans as defined within Title 49 United States Code Section
47112. Covered veterans include Vietnam-era veterans, Persian Gulf veterans, Afghanistan-lraq war veterans,
disabled veterans, and small business concerns (as defined by 15 USC 632) owned and controlled by disabled
veterans. This preference only applies when there are covered veterans readily available and qualified to perform
the work to which the employment relates.

XIV.  TEXTING WHEN DRIVING

In accordance with Executive Order 13513, “Federal Leadership on Reducing Text Messaging While Driving”,
(10/1/2009) and DOT Order 3902.10, “Text Messaging While Driving”, (12/30/2009), the Federal Aviation
Administration encourages recipients of Federal grant funds to adopt and enforce safety policies that decrease
crashes by distracted drivers, including policies to ban text messaging while driving when performing work related

to a grant or subgrant.
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In support of this initiative, the Owner encourages the Contractor to promote policies and initiatives for its
employees and other work personnel that decrease crashes by distracted drivers, including policies that ban text
messaging while driving motor vehicles while performing work activities associated with the project. The Contractor
must include the substance of this clause in all sub-tier contracts exceeding $3,500 that involve driving a motor
vehicle in performance of work activities associated with the project.

XV. EQUAL OPPORTUNITY CLAUSE

During the performance of this contract, the Contractor agrees as follows:

1.

The Contractor will not discriminate against any employee or applicant for employment because of race,
color, religion, sex, or national origin. The Contractor will take affirmative action to ensure that applicants
are employed, and that employees are treated during employment, without regard to their race, color,
religion, sex, sexual orientation, gender identify, or national origin. Such action shall include, but not be
limited to, the following: employment, upgrading, demotion, or transfer; recruitment or recruitment
advertising; layoff, or termination; rates of pay or other forms of compensation; and selection for training,
including apprenticeship. The Contractor agrees to post in conspicuous places, available to employees and
applicants for employment, notices to be provided setting forth the provisions of this nondiscrimination
clause.

The Contractor will, in all solicitations or advertisements for employees placed by or on behalf of the
Contractor, state that all qualified applicants will receive considerations for employment without regard to
race, color, religion, sex, or national origin.

The Contractor will send to each labor union or representative of workers with which it has a collective
bargaining agreement or other contract or understanding, a notice to be provided advising the said labor
union or workers’ representatives of the Contractor’'s commitments under this section and shall post copies
of the notice in conspicuous places available to employees and applicants for employment.

The Contractor will comply with all provisions of Executive Order 11246 of September 24, 1965, and of the
rules, regulations, and relevant orders of the Secretary of Labor.

The Contractor will furnish all information and reports required by Executive Order 11246 of September 24,
1965, and by rules, regulations, and orders of the Secretary of Labor, or pursuant thereto, and will permit
access to his books, records, and accounts by the administering agency and the Secretary of Labor for
purposes of investigation to ascertain compliance with such rules, regulations, and orders.

In the event of the Contractor's noncompliance with the nondiscrimination clauses of this contract or with
any of the said rules, regulations, or orders, this contract may be canceled, terminated, or suspended in
whole or in part and the Contractor may be declared ineligible for further Government contracts or federally
assisted construction contracts in accordance with procedures authorized in Executive Order 11246 of
September 24, 1965, and such other sanctions may be imposed and remedies invoked as provided in
Executive Order 11246 of September 24, 1965, or by rule, regulation, or order of the Secretary of Labor, or
as otherwise provided by law.

The Contractor will include the portion of the sentence immediately preceding paragraph (1) and the
provisions of paragraphs (1) through (7) in every subcontract or purchase order unless exempted by rules,
regulations, or orders of the Secretary of Labor issued pursuant to section 204 of Executive Order 11246 of
September 24, 1965, so that such provisions will be binding upon each subcontractor or vendor. The
Contractor will take such action with respect to any subcontract or purchase order as the administering
agency may direct as a means of enforcing such provisions, including sanctions for noncompliance:
Provided, however, that in the event a contractor becomes involved in, or is threatened with, litigation with
a subcontractor or vendor as a result of such direction by the administering agency the Contractor may
request the United States to enter into such litigation to protect the interests of the United States.
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XVI. TERMINATION FOR CONVENIENCE

The Owner may terminate this contract in whole or in part at any time by providing written notice to the Contractor.
Such action may be without cause and without prejudice to any other right or remedy of Owner. Upon receipt of a
written notice of termination, except as explicitly directed by the Owner, the Contractor shall immediately proceed
with the following obligations regardless of any delay in determining or adjusting amounts due under this clause:

Contractor must immediately discontinue work as specified in the written notice.

Terminate all subcontracts to the extent they relate to the work terminated under the notice.

Discontinue orders for materials and services except as directed by the written notice.

Deliver to the Owner all fabricated and partially fabricated parts, completed and partially completed work,
supplies, equipment and materials acquired prior to termination of the work, and as directed in the written
notice.

5. Complete performance of the work not terminated by the notice.

6. Take action as directed by the Owner to protect and preserve property and work related to this contract
that Owner will take possession.

Owner agrees to pay Contractor for:

1. completed and acceptable work executed in accordance with the contract documents prior to the effective
date of termination;

2. documented expenses sustained prior to the effective date of termination in performing work and furnishing
labor, materials, or equipment as required by the contract documents in connection with uncompleted
work;

3. reasonable and substantiated claims, costs, and damages incurred in settlement of terminated contracts
with Subcontractors and Suppliers; and

4. reasonable and substantiated expenses to the Contractor directly attributable to Owner’s termination
action.

Owner will not pay Contractor for loss of anticipated profits or revenue or other economic loss arising out of or
resulting from the Owner’s termination action.

The rights and remedies this clause provide are in addition to any other rights and remedies provided by law or
under this contract.

rpON -~

XVIl.  CERTIFICATION REGARDING DEBARMENT

By entering into this Agreement, Consultant certifies that neither it nor its principals are presently debarred or
suspended by any Federal department or agency from participation in this transaction.

XVill.  CERTIFICATION REGARDING LOBBYING

The Bidder or Offeror certifies by signing and submitting this bid or proposal, to the best of his or her knowledge
and belief, that:

1. No Federal appropriated funds have been paid or will be paid, by or on behalf of the Bidder or Offeror, to
any person for influencing or attempting to influence an officer or employee of an agency, a Member of
Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection
with the awarding of any Federal contract, the making of any Federal grant, the making of any Federal
loan, the entering into of any cooperative agreement, and the extension, continuation, renewal,
amendment, or modification of any Federal contract, grant, loan, or cooperative agreement.

2. If any funds other than Federal appropriated funds have been paid or will be paid to any person for
influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an
officer or employee of Congress, or an employee of a Member of Congress in connection with this Federal
contract, grant, loan, or cooperative agreement, the undersigned shall complete and submit Standard
Form-LLL, “Disclosure Form to Report Lobbying,” in accordance with its instructions.
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3. The undersigned shall require that the language of this certification be included in the award documents
for all sub-awards at all tiers (including subcontracts, subgrants, and contracts under grants, loans, and
cooperative agreements) and that all sub-recipients shall certify and disclose accordingly.

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

XIX. CONTRACT WORKHOURS AND SAFETY STANDARDS ACT REQUIREMENTS
1. Overtime Requirements.

No contractor or subcontractor contracting for any part of the contract work which may require or involve
the employment of laborers or mechanics shall require or permit any such laborer or mechanic, including
watchmen and guards, in any workweek in which he or she is employed on such work to work in excess
of forty hours in such workweek unless such laborer or mechanic receives compensation at a rate not less
than one and one-half times the basic rate of pay for all hours worked in excess of forty hours in such
workweek.

2. Violation; Liability for Unpaid Wages; Liquidated Damages.

In the event of any violation of the clause set forth in paragraph (1) of this clause, the Contractor and any
subcontractor responsible therefor shall be liable for the unpaid wages. In addition, such contractor and
subcontractor shall be liable to the United States (in the case of work done under contract for the District
of Columbia or a territory, to such District or to such territory), for liquidated damages. Such liquidated
damages shall be computed with respect to each individual laborer or mechanic, including watchmen and
guards, employed in violation of the clause set forth in paragraph (1) of this clause, in the sum of $10 for
each calendar day on which such individual was required or permitted to work in excess of the standard
workweek of forty hours without payment of the overtime wages required by the clause set forth in
paragraph (1) of this clause.

3. Withholding for Unpaid Wages and Liquidated Damages.

The Federal Aviation Administration (FAA) or the Owner shall upon its own action or upon written request
of an authorized representative of the Department of Labor withhold or cause to be withheld, from any
moneys payable on account of work performed by the contractor or subcontractor under any such contract
or any other Federal contract with the same prime contractor, or any other federally assisted contract
subject to the Contract Work Hours and Safety Standards Act, which is held by the same prime contractor,
such sums as may be determined to be necessary to satisfy any liabilities of such contractor or
subcontractor for unpaid wages and liquidated damages as provided in the clause set forth in paragraph
(2) of this clause.

4. Subcontractors.

The Contractor or subcontractor shall insert in any subcontracts the clauses set forth in paragraphs (1)
through (4) and also a clause requiring the subcontractor to include these clauses in any lower tier
subcontracts. The prime contractor shall be responsible for compliance by any subcontractor or lower tier
subcontractor with the clauses set forth in paragraphs (1) through (4) of this clause.

XX. BREACH OF CONTRACT TERMS

Any violation or breach of terms of this contract on the part of Consultant or its subcontractors may result in the
suspension or termination of this contract or such other action that may be necessary to enforce the rights of the
parties of this agreement.
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Owner will provide Consultant written notice that describes the nature of the breach and corrective actions the
Consultant must undertake in order to avoid termination of the contract. Owner reserves the right to withhold
payments to Contractor until such time the Contractor corrects the breach or the Owner elects to terminate the
contract. The Owner’s notice will identify a specific date by which Consultant must correct the breach. Owner may
proceed with termination of the contract if Consultant fails to correct the breach by the deadline indicated in the
Owner’s notice.

The duties and obligations imposed by the Contract Documents and the rights and remedies available thereunder
are in addition to, and not a limitation of, any duties, obligations, rights and remedies otherwise imposed or available
by law.. If a PSA includes providing a manufactured good as a deliverable under the contract, the airport sponsor
must include the Buy American Preference provision in the agreement.

XXI.  CLEAN AIR AND WATER POLLUTION CONTROL

Contractor agrees to comply with all applicable standards, orders, and regulations issued pursuant to the Clean
Air Act (42 USC § 740-7671q) and the Federal Water Pollution Control Act as amended (33 USC § 1251-1387).
The Contractor agrees to report any violation to the Owner immediately upon discovery. The Owner assumes
responsibility for notifying the Environmental Protection Agency (EPA) and the Federal Aviation Administration.

Contractor must include this requirement in all subcontracts that exceeds $150,000.

XXIl.  PROHIBITION OF SEGREGATED FACILITIES

1. The Contractor agrees that it does not and will not maintain or provide for its employees any segregated
facilities at any of its establishments, and that it does not and will not permit its employees to perform their
services at any location under its control where segregated facilities are maintained. The Contractor agrees
that a breach of this clause is a violation of the Equal Employment Opportunity clause in this contract.

2. “Segregated facilities,” as used in this clause, means any waiting rooms, work areas, rest rooms and wash
rooms, restaurants and other eating areas, time clocks, locker rooms and other storage or dressing areas,
parking lots, drinking fountains, recreation or entertainment areas, transportation, and housing facilities
provided for employees that are segregated by explicit directive or are in fact segregated on the basis of
race, color, religion, sex, or national origin because of written or oral policies or employee custom. The
term does not include separate or single-user rest rooms or necessary dressing or sleeping areas provided
to assure privacy between the sexes.

3. The Contractor shall include this clause in every subcontract and purchase order that is subject to the
Equal Employment Opportunity clause of this contract.

XXIll.  COPELAND “ANTI-KICKBACK” ACT

Contractor must comply with the requirements of the Copeland “Anti-Kickback” Act (18 USC 874 and 40 USC
3145), as supplemented by Department of Labor regulation 29 CFR part 3. Contractor and subcontractors are
prohibited from inducing, by any means, any person employed on the project to give up any part of the
compensation to which the employee is entitled. The Contractor and each Subcontractor must submit to the
Owner, a weekly statement on the wages paid to each employee performing on covered work during the prior
week. Owner must report any violations of the Act to the Federal Aviation Administration.
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XXIV.  DAVIS-BACON REQUIREMENTS

1. Minimum Wages.

(i) All laborers and mechanics employed or working upon the site of the work will be paid unconditionally and

(ii)

not less often than once a week, and without subsequent deduction or rebate on any account (except such
payroll deductions as are permitted by the Secretary of Labor under the Copeland Act (29 CFR Part 3)),
the full amount of wages and bona fide fringe benefits (or cash equivalent thereof) due at time of payment
computed at rates not less than those contained in the wage determination of the Secretary of Labor which
is attached hereto and made a part hereof, regardless of any contractual relationship which may be alleged
to exist between the Contractor and such laborers and mechanics.

Contributions made or costs reasonably anticipated for bona fide fringe benefits under section 1(b)(2) of
the Davis-Bacon Act on behalf of laborers or mechanics are considered wages paid to such laborers or
mechanics, subject to the provisions of paragraph (1)(iv) of this section; also, regular contributions made
or costs incurred for more than a weekly period (but not less often than quarterly) under plans, funds, or
programs which cover the particular weekly period, are deemed to be constructively made or incurred
during such weekly period. Such laborers and mechanics shall be paid the appropriate wage rate and
fringe benefits on the wage determination for the classification of work actually performed, without regard
to skill, except as provided in 29 CFR Part 5.5(a)(4). Laborers or mechanics performing work in more than
one classification may be compensated at the rate specified for each classification for the time actually
worked therein: Provided that the employer’s payroll records accurately set forth the time spent in each
classification in which work is performed. The wage determination (including any additional classification
and wage rates conformed under (1)(ii) of this section) and the Davis-Bacon poster (WH-1321) shall be
posted at all times by the Contractor and its subcontractors at the site of the work in a prominent and
accessible place where it can easily be seen by the workers.

(A) The contracting officer shall require that any class of laborers or mechanics, including helpers, which
is not listed in the wage determination and which is to be employed under the contract shall be classified
in conformance with the wage determination. The contracting officer shall approve an additional
classification and wage rate and fringe benefits therefore only when the following criteria have been met:

(1) The work to be performed by the classification requested is not performed by a classification in the
wage determination;

(2) The classification is utilized in the area by the construction industry; and

(3) The proposed wage rate, including any bona fide fringe benefits, bears a reasonable relationship
to the wage rates contained in the wage determination.

(B) If the Contractor and the laborers and mechanics to be employed in the classification (if known), or
their representatives, and the contracting officer agree on the classification and wage rate (including the
amount designated for fringe benefits where appropriate), a report of the action taken shall be sent by the
contracting officer to the Administrator of the Wage and Hour Division, Employment Standards
Administration, U.S. Department of Labor, Washington, DC 20210. The Administrator, or an authorized
representative, will approve, modify, or disapprove every additional classification action within 30 days of
receipt and so advise the contracting officer or will notify the contracting officer within the 30-day period
that additional time is necessary.

(C) In the event the Contractor, the laborers, or mechanics to be employed in the classification, or their
representatives, and the contracting officer do not agree on the proposed classification and wage rate
(including the amount designated for fringe benefits where appropriate), the contracting officer shall refer
the questions, including the views of all interested parties and the recommendation of the contracting
officer, to the Administrator for determination. The Administrator, or an authorized representative, will issue
a determination within 30 days of receipt and so advise the contracting officer or will notify the contracting
officer within the 30-day period that additional time is necessary.
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(D) The wage rate (including fringe benefits where appropriate) determined pursuant to subparagraphs
(1)(ii) (B) or (C) of this paragraph, shall be paid to all workers performing work in the classification under
this contract from the first day on which work is performed in the classification.

(iii) Whenever the minimum wage rate prescribed in the contract for a class of laborers or mechanics includes
a fringe benefit which is not expressed as an hourly rate, the contractor shall either pay the benefit as
stated in the wage determination or shall pay another bona fide fringe benefit or an hourly cash equivalent
thereof.

(iv) If the Contractor does not make payments to a trustee or other third person, the Contractor may consider
as part of the wages of any laborer or mechanic the amount of any costs reasonably anticipated in
providing bona fide fringe benefits under a plan or program: Provided that the Secretary of Labor has
found, upon the written request of the Contractor, that the applicable standards of the Davis-Bacon Act
have been met. The Secretary of Labor may require the Contractor to set aside in a separate account
assets for the meeting of obligations under the plan or program.

2. Withholding.

The Federal Aviation Administration or the airport sponsor shall upon its own action or upon written request of an
authorized representative of the Department of Labor withhold or cause to be withheld from the Contractor under
this contract or any other Federal contract with the same prime contractor, or any other federally-assisted contract
subject to Davis-Bacon prevailing wage requirements, which is held by the same prime contractor, so much of the
accrued payments or advances as may be considered necessary to pay laborers and mechanics, including
apprentices, trainees, and helpers, employed by the Contractor or any subcontractor the full amount of wages
required by the contract. In the event of failure to pay any laborer or mechanic, including any apprentice, trainee,
or helper, employed or working on the site of work, all or part of the wages required by the contract, the Federal
Aviation Administration may, after written notice to the Contractor, airport sponsor, Applicant, or Owner, take such
action as may be necessary to cause the suspension of any further payment, advance, or guarantee of funds until
such violations have ceased.

3. Payrolls and Basic Records.
(i) Payrolls and basic records relating thereto shall be maintained by the Contractor during the course of the

work and preserved for a period of three years thereafter for all laborers and mechanics working at the site
of the work. Such records shall contain the name, address, and social security number of each such
worker; his or her correct classification; hourly rates of wages paid (including rates of contributions or costs
anticipated for bona fide fringe benefits or cash equivalents thereof of the types described in 1(b)(2)(B) of
the Davis-Bacon Act); daily and weekly number of hours worked; deductions made; and actual wages
paid. Whenever the Secretary of Labor has found under 29 CFR 5.5(a)(1)(iv) that the wages of any laborer
or mechanic include the amount of any costs reasonably anticipated in providing benefits under a plan or
program described in section 1(b)(2)(B) of the Davis-Bacon Act, the Contractor shall maintain records that
show that the commitment to provide such benefits is enforceable, that the plan or program is financially
responsible, and that the plan or program has been communicated in writing to the laborers or mechanics
affected, and that show the costs anticipated or the actual costs incurred in providing such benefits.
Contractors employing apprentices or trainees under approved programs shall maintain written evidence
of the registration of apprenticeship programs and certification of trainee programs, the registration of the
apprentices and trainees, and the ratios and wage rates prescribed in the applicable programs.

(ii)(A) The Contractor shall submit weekly for each week in which any contract work is performed a copy of all
payrolls to the Federal Aviation Administration if the agency is a party to the contract, but if the agency is
not such a party, the Contractor will submit the payrolls to the applicant, airport sponsor, or Owner, as the
case may be, for transmission to the Federal Aviation Administration. The payrolls submitted shall set out
accurately and completely all of the information required to be maintained under 29 CFR 5.5(a)(3)(i),
except that full social security numbers and home addresses shall not be included on weekly transmittals.
Instead the payrolls shall only need to include an individually identifying number for each employee (e.g.
the last four digits of the employee’s social security number). The required weekly payroll information may
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be submitted in any form desired. Optional Form WH-347 is available for this purpose from the Wage and
Hour Division Web site at www.dol.gov/whd/forms/wh347instr.htm or its successor site. The prime
contractor is responsible for the submission of copies of payrolls by all subcontractors. Contractors and
subcontractors shall maintain the full social security number and current address of each covered worker
and shall provide them upon request to the Federal Aviation Administration if the agency is a party to the
contract, but if the agency is not such a party, the Contractor will submit them to the applicant, airport
sponsor, or Owner, as the case may be, for transmission to the Federal Aviation Administration, the
Contractor, or the Wage and Hour Division of the Department of Labor for purposes of an investigation or
audit of compliance with prevailing wage requirements. It is not a violation of this section for a prime
contractor to require a subcontractor to provide addresses and social security numbers to the prime
contractor for its own records, without weekly submission to the sponsoring government agency (or the
applicant, airport sponsor, or Owner).

(B) Each payroll submitted shall be accompanied by a "Statement of Compliance," signed by the
Contractor or subcontractor or his or her agent who pays or supervises the payment of the persons
employed under the contract and shall certify the following:

(1) The payroll for the payroll period contains the information required to be provided under 29 CFR §
5.5(a)(3)(ii), the appropriate information is being maintained under 29 CFR § 5.5 (a)(3)(i), and that
such information is correct and complete;

(2) Each laborer and mechanic (including each helper, apprentice, and trainee) employed on the
contract during the payroll period has been paid the full weekly wages earned, without rebate,
either directly or indirectly, and that no deductions have been made either directly or indirectly
from the full wages earned, other than permissible deductions as set forth in Regulations 29 CFR
Part 3;

(3) Each laborer or mechanic has been paid not less than the applicable wage rates and fringe benefits
or cash equivalents for the classification of work performed, as specified in the applicable wage
determination incorporated into the contract.

(C) The weekly submission of a properly executed certification set forth on the reverse side of Optional
Form WH-347 shall satisfy the requirement for submission of the “Statement of Compliance” required by
paragraph (3)(ii)(B) of this section.

(D) The falsification of any of the above certifications may subject the Contractor or subcontractor to civil
or criminal prosecution under Section 1001 of Title 18 and Section 231 of Title 31 of the United States
Code.

(iii) The Contractor or subcontractor shall make the records required under paragraph (3)(i) of this section
available for inspection, copying, or transcription by authorized representatives of the airport sponsor, the
Federal Aviation Administration, or the Department of Labor and shall permit such representatives to interview
employees during working hours on the job. If the Contractor or subcontractor fails to submit the required
records or to make them available, the Federal agency may, after written notice to the Contractor, airport
sponsor, applicant, or Owner, take such action as may be necessary to cause the suspension of any further
payment, advance, or guarantee of funds. Furthermore, failure to submit the required records upon request or
to make such records available may be grounds for debarment action pursuant to 29 CFR 5.12.

4. Apprentices and Trainees.

(i) Apprentices. Apprentices will be permitted to work at less than the predetermined rate for the work they
performed when they are employed pursuant to and individually registered in a bona fide apprenticeship
program registered with the U.S. Department of Labor, Employment and Training Administration, Bureau of
Apprenticeship and Training, or with a State Apprenticeship Agency recognized by the Bureau, or if a person
is employed in his or her first 90 days of probationary employment as an apprentice in such an apprenticeship
program, who is not individually registered in the program, but who has been certified by the Bureau of
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Apprenticeship and Training or a State Apprenticeship Agency (where appropriate) to be eligible for
probationary employment as an apprentice. The allowable ratio of apprentices to journeymen on the job site
in any craft classification shall not be greater than the ratio permitted to the contractor as to the entire work
force under the registered program. Any worker listed on a payroll at an apprentice wage rate, who is not
registered or otherwise employed as stated above, shall be paid not less than the applicable wage rate on the
wage determination for the classification of work actually performed. In addition, any apprentice performing
work on the job site in excess of the ratio permitted under the registered program shall be paid not less than
the applicable wage rate on the wage determination for the work actually performed. Where a contractor is
performing construction on a project in a locality other than that in which its program is registered, the ratios
and wage rates (expressed in percentages of the journeyman’s hourly rate) specified in the Contractor’s or
subcontractor’s registered program shall be observed. Every apprentice must be paid at not less than the rate
specified in the registered program for the apprentice’s level of progress, expressed as a percentage of the
journeymen hourly rate specified in the applicable wage determination. Apprentices shall be paid fringe
benefits in accordance with the provisions of the apprenticeship program. If the apprenticeship program does
not specify fringe benefits, apprentices must be paid the full amount of fringe benefits listed on the wage
determination for the applicable classification. If the Administrator determines that a different practice prevails
for the applicable apprentice classification, fringes shall be paid in accordance with that determination. In the
event the Bureau of Apprenticeship and Training, or a State Apprenticeship Agency recognized by the Bureau,
withdraws approval of an apprenticeship program, the Contractor will no longer be permitted to utilize
apprentices at less than the applicable predetermined rate for the work performed until an acceptable program
is approved.

(ii) Trainees. Except as provided in 29 CFR 5.16, trainees will not be permitted to work at less than the
predetermined rate for the work performed unless they are employed pursuant to and individually registered
in a program which has received prior approval, evidenced by formal certification by the U.S. Department of
Labor, Employment and Training Administration. The ratio of trainees to journeymen on the job site shall not
be greater than permitted under the plan approved by the Employment and Training Administration. Every
trainee must be paid at not less than the rate specified in the approved program for the trainee’s level of
progress, expressed as a percentage of the journeyman hourly rate specified in the applicable wage
determination. Trainees shall be paid fringe benefits in accordance with the provisions of the trainee program.
If the trainee program does not mention fringe benefits, trainees shall be paid the full amount of fringe benefits
listed on the wage determination unless the Administrator of the Wage and Hour Division determines that there
is an apprenticeship program associated with the corresponding journeyman wage rate on the wage
determination that provides for less than full fringe benefits for apprentices. Any employee listed on the payroll
at a trainee rate that is not registered and participating in a training plan approved by the Employment and
Training Administration shall be paid not less than the applicable wage rate on the wage determination for the
classification of work actually performed. In addition, any trainee performing work on the job site in excess of
the ratio permitted under the registered program shall be paid not less than the applicable wage rate on the
wage determination for the work actually performed. In the event the Employment and Training Administration
withdraws approval of a training program, the Contractor will no longer be permitted to utilize trainees at less
than the applicable predetermined rate for the work performed until an acceptable program is approved.

(iii) Equal Employment Opportunity. The utilization of apprentices, trainees, and journeymen under this part
shall be in conformity with the equal employment opportunity requirements of Executive Order 11246, as
amended, and 29 CFR Part 30.

5. Compliance with Copeland Act Requirements.
The Contractor shall comply with the requirements of 29 CFR Part 3, which are incorporated by reference in this

contract.
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6. Subcontracts.

The Contractor or subcontractor shall insert in any subcontracts the clauses contained in 29 CFR Part 5.5(a)(1)
through (10) and such other clauses as the Federal Aviation Administration may by appropriate instructions require,
and also a clause requiring the subcontractors to include these clauses in any lower tier subcontracts. The prime
contractor shall be responsible for the compliance by any subcontractor or lower tier subcontractor with all the
contract clauses in 29 CFR Part 5.5.

7. Contract Termination: Debarment.

A breach of the contract clauses in paragraph 1 through 10 of this section may be grounds for termination of the
contract, and for debarment as a contractor and a subcontractor as provided in 29 CFR 5.12.

8. Compliance with Davis-Bacon and Related Act Requirements.

All rulings and interpretations of the Davis-Bacon and Related Acts contained in 29 CFR Parts 1, 3, and 5 are
herein incorporated by reference in this contract.

9. Disputes Concerning Labor Standards.

Disputes arising out of the labor standards provisions of this contract shall not be subject to the general disputes
clause of this contract. Such disputes shall be resolved in accordance with the procedures of the Department of
Labor set forth in 29 CFR Parts 5, 6, and 7. Disputes within the meaning of this clause include disputes between
the Contractor (or any of its subcontractors) and the contracting agency, the U.S. Department of Labor, or the
employees or their representatives.

10. Certification of Eligibility.

(i) By entering into this contract, the Contractor certifies that neither it (nor he or she) nor any person or firm
who has an interest in the Contractor’s firm is a person or firm ineligible to be awarded Government contracts
by virtue of section 3(a) of the Davis-Bacon Act or 29 CFR 5.12(a)(1).

(ii) No part of this contract shall be subcontracted to any person or firm ineligible for award of a Government
contract by virtue of section 3(a) of the Davis-Bacon Act or 29 CFR 5.12(a)(1).

(iii) The penalty for making false statements is prescribed in the U.S. Criminal Code, 18 USC 1001.

XXV.  AFFIRMATIVE ACTION

1. The goals and timetables for minority and female participation, expressed in percentage terms for the
Contractor’s aggregate workforce in each trade on all construction work in the covered area, are as follows:

Timetables
Goals for minority participation for each trade: 47.8%
Goals for female participation in each trade: 6.9%

These goals are applicable to all of the Contractor’s construction work (whether or not it is Federal or federally
assisted) performed in the covered area. If the Contractor performs construction work in a geographical area
located outside of the covered area, it shall apply the goals established for such geographical area where the work
is actually performed. With regard to this second area, the Contractor also is subject to the goals for both its
federally involved and non-federally involved construction.

The Contractor’'s compliance with the Executive Order and the regulations in 41 CFR Part 60-4 shall be based on
its implementation of the Equal Opportunity Clause, specific affirmative action obligations required by the
specifications set forth in 41 CFR 60-4.3(a) and its efforts to meet the goals. The hours of minority and female
employment and training must be substantially uniform throughout the length of the contract, and in each trade,
and the Contractor shall make a good faith effort to employ minorities and women evenly on each of its projects.
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The transfer of minority or female employees or trainees from Contractor to Contractor or from project to project
for the sole purpose of meeting the Contractor’s goals shall be a violation of the contract, the Executive Order and
the regulations in 41 CFR Part 60-4. Compliance with the goals will be measured against the total work hours
performed.

2. The Contractor shall provide written notification to the Director of the Office of Federal Contract Compliance
Programs (OFCCP) within 10 working days of award of any construction subcontract in excess of $10,000 at any
tier for construction work under the contract resulting from this solicitation. The notification shall list the name,
address, and telephone number of the subcontractor; employer identification number of the subcontractor;
estimated dollar amount of the subcontract; estimated starting and completion dates of the subcontract; and the
geographical area in which the subcontract is to be performed.

3. As used in this notice and in the contract resulting from this solicitation, the “covered area” is the State of Texas,
County of Bexar and City of San Antonio.

City of San Antonio - Aviation Page 46
On-Call Construction Materials Testing



DocuSign Envelope ID: ASFF3C4B-ACF4-4E98-AEBB-83E25F595FBD

EXHIBIT 4
DBE COMPLIANCE AND ENFORCEMENT

DBE Subcontracting Obligation - Upon approval of the required DBE utilization documentation, the Submitting Firm
receiving award of the contract shall enter into a subcontract with each approved DBE subcontractor listed in their
Submittal. The contract shall be for the scope of work and amount stated in the Submittal documents. DBE
subcontracts shall not be terminated, nor shall the scope of work or the amount to be paid to the DBE be altered by
the prime consultant without the written approval of the Aviation Department’s DBE Liaison Officer (DBELO).

Subcontractor Substitutions, Addition or Deletions - The Prime Consultant/Contractor must notify the DBELO in
writing of the necessity to substitute, add or delete a DBE in order to fulfill the DBE requirements. A change shall
not be made before the DBELO’s approval is given as to the acceptability of the change. The request shall be made
utilizing DBE Form 3 (Change of Subcontractor/Supplier).

Failure to Meet DBE Contract Requirements — Failure to utilize DBEs as stated in the Consultant’'s/Contractor’s
Submittal assurances constitute breach of contract and may lead to the cancellation or termination of the Contract.

Relief from DBE Requirements — After award of the Contract, no relief of the DBE requirements will be granted
except in exceptional circumstances. Requests for complete or partial wavier of the DBE requirements of this
Contract must be submitted in writing the DBELO. The request for relief must contain details of the request, the
circumstances that make the request necessary, and any additional relevant information. The request must be
accompanied by a record of all efforts taken by the Consultant/Contractor to contract with the DBEs listed in the
Submittal documents, locate and solicit replacement or substitute DBE subcontractor.

Penalties for Noncompliance - Failure to comply with any portion of the DBE Program, and whose failure to comply
continues for a period of 30 calendar days after the Consultant/Contractor receives written notice of such
noncompliance, may be subject to any or all of the following penalties:

a. Withholding of ten percent of all future payments for the Eligible project until it is determined the
Consultant/Contractor is in compliance.

b. Withholding of all future payments for the Eligible project until it is determined the Consultant/Contractor
is in compliance.

c. Cancellation of the Eligible Project.

d. Refusal of all future contracts or sub-contracts with the San Antonio Airport System for a minimum of
one year and a maximum of three years from the date upon which this penalty is imposed. In the event
a penalty is imposed, the Consultant/Contractor continues to be obligated to pay its subcontracts,
laborer, suppliers, etc.

The San Antonio Airport System will provide a cure-period to allow Consultants/Contractors to comply with the terms
of the contract and associated default provisions.

The City will actively implement the enforcement actions detailed above.
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	16.7.2 Before invoking mediation or any other alternative dispute process set forth herein, the Parties hereto agree they first shall try to resolve any dispute arising out of or related to this Agreement through discussions directly between those sen...
	16.8 Mediation.
	16.8.1 In the event that City or Consultant shall contend that the other has committed a material breach of this Agreement, the party alleging such breach shall, as a condition precedent to filing any lawsuit, request mediation of the dispute.
	16.8.2 Request for mediation shall be in writing to the other party and shall request that the mediation commence not less than thirty (30) or more than ninety (90) calendar days following the date of the request, except upon mutual written agreement ...
	16.8.3 In the event City and Consultant are unable to agree to a date for the mediation or to the identity of the mediator or mediators within thirty (30) calendar days following the date of the request for mediation, all conditions precedent in this ...
	16.8.4 The parties shall share the mediator's fee and any filing fees equally. Venue for any mediation or lawsuit arising under this Agreement shall be in Bexar County, Texas.  Any agreement reached in mediation shall be enforceable as a settlement ag...
	16.9 Consultant and City expressly agree that, in the event of litigation, both parties waive rights to payment of attorneys’ fees that might otherwise be recoverable pursuant to the Texas Civil Practice and Remedies Code Chapter 38, Texas Local Gover...
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	18.3 Consultant warrants and certifies, and this Agreement is made in reliance thereon, that Consultant, its officers, employees and agents are neither officers nor employees of City. Consultant further warrants and certifies that is has tendered to C...
	ARTICLE XIX. PROHIBITION ON CONTRACTS WITH COMPANIES
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	19.1.1 does not boycott Israel; and
	19.1.1.1 will not boycott Israel during the term of the contract.
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	City hereby relies on Consultant’s certification. If found to be false, or if Consultant is identified on such list during the course of its contract with City, City may terminate this Agreement for material breach.
	19.3 Texas Government Code §2274 provides that a governmental entity may not enter into a contract with a company that boycotts energy companies and that it will not boycott energy companies during the term of the Agreement.
	ARTICLE XX. FORCE MAJEURE
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	20.2 For the avoidance of doubt, Force Majeure shall not include (a) financial distress nor the inability of either party to make a profit or avoid a financial loss, (b) changes in the market prices or conditions, or (c) a party's financial inability ...
	20.3 Within twenty one (21) days from the occurrence of any Force Majeure event, for which time for performance shall be extended under this Article, Consultant shall give written notice thereof to City stating the reason for such extension and the ac...
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	21.2 City agrees that it will exercise the right to audit, examine or inspect Consultant’s records only during regular business hours.  Consultant agrees to allow City's designee access to all of Consultant's Records, Consultant's facilities and curre...
	21.3 Consultant must include this audit clause in any subcontractor, supplier or vendor Agreement.
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