Port of Stockton

Projects and Contract Administration Department
Juan G. Villanueva, PCAD Manager/DBELO

Phone (209)946-0246x242 Fax (209)465-7244
Date: October 12, 2011
To: Interested Consulting Firms

Subject: Port of Stockton Request for Qualifications.
RFQ# 08-11-1

The Port of Stockton (Port) has is in the process of administering a list of Federal and State
Grant funded projects that equate to approximately $70 million dollars over the next five to ten
years. The projects include, but are not limited to, roadway improvements, bridges, building
improvements, new building construction, infrastructure improvements, and technology/security
upgrades.

The Port is addressing many issues related to growth. The Port is currently working on plans for
a new bridge replacement project. New arterial roads and studies are programmed including
work on the Navy Drive Widening/Corridor, an overweight corridor, rail corridor improvements to
provide congestion relief and numerous security, infrastructure and technology upgrades and
improvements. The projects also include numerous future bridge projects, rehabilitation and
replacements. Overall, the Port program has eleven projects scheduled for delivery in the next
five to ten years. The list of current and planned projects is listed in attachment 3 of this RFQ.

To assist in accomplishing this work, The Port is soliciting Statements of Qualification (SOQ)
from consultants to provide consulting services. In that a variety of services are needed,
consultants are encouraged to identify areas of interest to which they are qualified. The Port of
Stockton has outlined a two-step process to use for the hiring of consulting services. The first
step (develop short list) will be accomplished through this RFQ. A matrix is included in the RFQ
which will help the Port in organizing the various interested consultants. The qualified
consultants selected from this RFQ process will be placed on a shortlist and may be solicited for
tasks over the next five to ten years.

As the need for consultant services for individual projects or programs are identified, a Port
project manager or division manager will initiate the second step, form a selection committee
and either issue a Request for Proposals, hire a group of consultants for use on a rotating basis,
or select a consultant from the short list and negotiate a contract. This process is explained in
more detail in the attached document.

Thank you for your participation in the RFQ process.

Juan G. Villanueva
Projects and Contract Administration Manager/DBELO
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REQUEST FOR QUALIFICATIONS

PROFESSIONAL CONSULTING SERVICES
Scope of Work

Objectives

The Port of Stockton anticipates needing assistance in several professional service areas; from
project management to construction management services. Statements of Qualifications
(SOQ’s) are requested from qualified consultants interested in providing services in the
following areas:

Types of Services Required

Category 1 Project Delivery: Transportation projects from less than $1 million to over $10
million. This includes management, planning, design, structural analysis, environmental, utility
coordination, and similar tasks to deliver a transportation capital project. Consultants applying
for this category may use sub-consultants.

. Engineering service deliverables that require use of AutoCAD must include delivery of
the AutoCAD native digital files (DWGs). Digital PDF files and/or hard copies may also be
required.

. All AutoCAD drawings must be georeferenced and delivered in a known coordinate
system, specifically State Plane NAD83 Feet Zone lll. Arbitrary, locally established point of
origin (0,0) coordinate systems, or drawings in paper space will not be accepted unless the
subject matter is of a design nature and previously agreed to in writing with the Port of Stockton.

. AutoCAD Drawings must meet minimum standards for cleanliness and lack of drafting
errors. This will include items such as ensuring all polygons are closed, and that there are no
zero length lines, multiline objects, splines, crossing polygons or duplicate representations.
Specifications and maximum error tolerance will be defined for the particular project.

. Each individual feature or object in an AutoCAD drawing should have at minimum a
unique identifier. This identifier will allow storage of a set of attributes to be attached to the
individual objects. An example of appropriate attributes for a pipeline is pipe diameter, material,
specification, ownership, and contents. This can be achieved in a variety of ways including use
of object data, or linked database records, or XData. The method of linking to DB records
requires a separate flat database file such as MS Access or Excel that have the same unique
identifier to allow linkage in GIS. The use of object data is simpler but requires the use of the
Autodesk Map module as included with AutoCAD Map 3D et al. Text in drawings will not be
accepted as a substitute for the above described attributes.

. AutoCAD Drawings must adhere to a specific set of predefined layers for the various
AutoCAD elements. For example all objects of a particular type (power lines, sewer lines, utility
poles, text, leaders) would need to be on a specific and properly named layer. Specific layer
scheme will vary depending on the subject of the DWG and be defined for the particular project.

. If alternative technologies are used for engineering services, such as KML/KMZ or GIS
for example, all deliverables must include digital files from the native application or an
appropriate export format. Such files will also be required to be georeferenced in a known



coordinate system, specifically State Plane NAD83 Feet Zone I, features or objects must be
appropriately attributed, and must be organized in appropriate layers. Deliverable specifics
must be agreed to in advance with the Port of Stockton.

Category 2 Specialty assistance in support of project delivery or design review: The Port of
Stockton has staff that will require design assistance to deliver Port projects and provide review
of future development plans. Consultants applying for this category should be primes with
minimal use of outside services. The Port is seeking specialty assistance in the following
disciplines:

A. Surveying — construction staking, topography, aerial mapping.
B. Geotechnical — roadway, foundation for structures reports.
C. Environmental Services — EIR, MND, IS, permitting, other special studies as necessary.

D. Traffic Engineering — conduct and review of various studies; Synchro/Sim traffic analysis;
traffic forecasting and modeling; design and review of traffic signals, signing, and striping.

E. Hydraulics and Hydrology Engineering — drainage studies, design, CCTV inspections.

F. Construction management and other construction services — inspections, contract
administration.

G. Materials Testing.

H. Landscaping — certified arborist consulting.

I. Potholing — provide positive utility location services through potholing.

J. Information Technology expertise and services, including but not limited to information
systems, servers, networks, hardware, software, design, integration and solutions.

SOQ Minimum Requirements

1. For each area of interest, submit one (1) original and three (3) copies of SOQ and materials.
Provide a loose sheet in the front cover of the SOQ submittal with the category matrix identified.

2. For each area of interest, submit one (1) copy on CD in pdf format and please label the top of
each SOQ submittal with the category title. CD file should be a single file titled with the
companies name and SOQ category.

3. CD should have the name of the firm in large bold print so it can be read easily.
Pictures and colored backgrounds are difficult to read. Please place CD in a thin hard plastic CD
case.

4. Please provide information in a concise order to facilitate the review process.
Please insert a business card of the main point of contact in the CD case.



5. SOQ'’s should be formatted on 8 1/2" x 11" pages (portrait orientation) and must include the
following:

Cover Letter

Not to exceed one (1) page; identifying name, address and telephone number of the principal
person representing the firm and an original signature by an individual authorized to execute an
agreement with the Port of Stockton.

A statement acknowledging that the prospective consultant has reviewed the language
contained within the Sample Professional Services Agreement (Attachment 1) and that the
prospective consultant concurs with the provisions contained within said agreement, and
can/will meet the indemnity and insurance requirements without alterations to the Port of
Stockton’s standard agreement.

Description of the Firm
Not to exceed two (2) pages; identifying the firm's primary services, office locations, length of
time in business, professional and support staff members and equipment.

Areas of Interest

Consultant should identify the area in which it is qualified to perform from the section in this
RFQ titled “Types of Services Required.” This may be in matrix format, and the following is
given as an example. Consultant would simply identify with an “x” in the appropriate section.

CAT1 CAT 2
- A B C D E F G H J

Not to exceed ten (10) pages: For each area of interest please structure your submittal to follow
the format below:

1. Experience

A. Principal Engineers, Project Managers, and lead technical experts have specific experience
to successfully provide the full range of services for the category of interest.

B. Experience in projects of similar magnitude and complexity to the Port of Stockton current
and planned project list (attachment 3).

C. Character and scope of past projects.

2. Analysis

A. Demonstrated management and organizational ability relative to time management,
scheduling, staff/client relationships, and the ability to meet deadlines.

B. Originality, creativity, and soundness of approach to problem solving associated with
Transportation related projects.



3. General
A. History of repeat business with clients.

B. Demonstrated understanding of community social relationships such as citizen and
environmental concerns.

C. Referrals, recommendations from previous clients.
SOQ Submittal Schedule

For each area of interest, submit one (1) original and three (3) copies of the SOQ, along with
any addenda, in a sealed envelope, clearly marked on the front “RFQ# 08-11-1 MAILROOM
DO NOT OPEN” No later than January 18, 2012, to:

Port of Stockton
Projects and Contract Administration Department
2201 W. Washington St.
Stockton, CA 95203

Port staff will open the SOQ’s on the day of the SOQ submittal deadline. The only information
that will be made available to the public will be the names of the SOQ respondents. The
contents of all SOQ’s, or any other medium which discloses any aspect of the SOQ, shall be
held in strictest confidence until the Port completes the qualifications process.

Respondents submitting less than the required number of copies may be rejected and
considered “non-responsive.” Responses received beyond the deadline will not be considered,
and will be returned unopened.

Modification or Withdrawal of SOQ

A respondent may withdraw its SOQ at any time prior to the opening deadline date and time by
submitting a written request for its withdrawal to the Port, signed by an authorized agent of the
firm. Respondents may thereafter submit a new or modified SOQ prior to the opening deadline
date and time. Modifications offered in any manner, oral or written, will not be considered.

To be considered, the modification must be received in writing, and in the same number of
copies as the original SOQ, prior to the date and time specified above for receipt of SOQ’s.

Prevailing Wage Requirements
The Port requires the Consultant’'s services on public works projects involving local, State

and/or Federal funds. Fee schedules must be consistent with applicable prevailing
wage requirements.



Disadvantaged Business Enterprise (DBE) Requirements

DBE certified consultants are encouraged to submit. The Port of Stockton encourages prime
consultants to use certified DBE consultants in developing a team to provide Category 1
services. The Port will never exclude any person from participation in, deny any person the
benefits of, or otherwise discriminate against anyone in connection with the award and
performance of any contract covered by 49 CFR, Part 26 on the basis of race, color, sex, or
national origin.

Consultant Selection Process

Figure A details a two-step consultant selection process. The purpose of this RFQ is to
accomplish step 1 and develop a short list. After the SOQ’s are received, they will be grouped
together based on consultant area of interest by category. Each SOQ will be reviewed by a Port
committee to determine if the consultant is qualified. If a consultant is determined to be

qualified, it will be placed on a shortlist for that category. When the need arises Port will select a
consultant in one of three methods as outlined in step 2.

Figure A: Consultant Selection Process
Step 1 — Develop short lists

Step 2 —Consultant Selection

Commitees determine most
appropriate method given
project specifics**

Method 1: RFP If shortlist is too Method 2: Rotation If only 2-5 Method 3: Sole Source
big then selects 2-5 most qualified qualified, contracts to be Committee reviews SOQ's on
for a specific project and sends negotiated with all consultants on shorlist, selects consultant,
RFP. Interviews and negotiates an as requested basison a documents why most qualified,
with most qualified. rotation pending availability and negotiates contract.

**Note: All three methods are based on specific project needs and availability of key people
(from the consultant company) as it matches specific project needs.



Qualifications and Selection Criteria

Qualifications Criteria (Step 1) — the Port will use the following criteria to determine if a
consultant is qualified to perform in a particular area/expertise.

1. Experience

A. Principal Engineers, Project Managers, and lead technical experts have specific experience
to successfully provide the full range of services for the category of interest.

B. Experience in projects of similar magnitude and complexity to Port current and planned
(attachment 3).

C. Character and scope of past projects.

2. Analysis

A. Demonstrated management and organizational ability relative to time management,
scheduling, staff/client relationships, and the ability to meet deadlines.

B. Originality, creativity, and soundness of approach to problem solving associated with related
projects.

3. General

A. History of repeat business with clients.

B. Demonstrated understanding of community social relationships such as citizen and
environmental concerns.

C. Referrals, recommendations from previous clients.

Selection Criteria*** (Step 2) — after a consultant is determined qualified and short listed.
As a project is identified, the Port will apply the qualifications criteria in addition to the
following as it pertains to a particular project:

* Availability of key people as it matches the specific project needs
* Additional questions as needed

***Note: A panel of uniquely-qualified individuals, including Port staff members will review the
SOQ'’s. The above selection criteria are provided to assist prospective consultants and are not
meant to limit other considerations that may be identified during the course of the selection
process.

Conflict of Interest

Prospective consultants warrant and covenant that no official or employee of the Port or any
business entity in which an official of the Port has an interest, has been employed or retained to
solicit or aid in the procuring of the resulting agreement, nor that any such person will be
employed in the performance of such agreement without immediate divulgence of such fact to
the Port.



Questions

For questions regarding this Request for Qualifications process, contact Juan G.
Villanueva at (209) 946-0246 or via email at jvillanueva@stocktonport.com.

Any questions requiring formal response must be submitted in writing to the Projects and
Contract Administration Department. Questions may be submitted during the advertisement
period through 5:00 p.m., December 23, 2011. Questions must be submitted via email to
Janice Dias at jdias@stocktonport.com. A summary of the questions submitted including
responses deemed relevant and appropriate by the Port will be provided periodically on the
Port's website at http://www.portofstockton.com under the Bids and Proposals section_during
the advertisement period, with a Final Addendum issued no later than January 6, 2012.
Consultants are responsible for checking the Website up to the due date for any Addenda
issued. The Port reserves the right to decline a response to any question if, in the Port's
assessment, the information cannot be obtained and shared with all potential organizations in a
timely manner.

Consultants are cautioned that they are not to rely upon any oral statements that they
may have obtained. Consultants shall direct all inquiries to the Port Projects and
Contract Administration Department and shall not contact the requesting department
directly regarding any matter related to this Request for Qualifications.

Notice to Proposers

The Projects and Contract Administration Department will not mail out hard copy letters
advising participating Proposers of RFQ results. Please visit our website at
www.portofstockton.com, under bids and proposals section for RFQ results. RFQ results
will be posted approximately thirty-four business days after the RFQ opening deadline
date. The timeline for posting RFQ results may vary depending on the nature and
complexity of the RFQ and the number of responses received.
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Attachment 1
Sample Professional Services Agreement



MASTER PROFESSIONAL SERVICE AGREEMENT
BETWEEN
THE STOCKTON PORT DISTRICT
AND
SERVICE PROVIDER

AGREEMENT NO.

This PROFESSIONAL SERVICES AGREEMENT (“Agreement”) effective as of

is made and entered into by and between the STOCKTON PORT DISTRICT, a California Port District with
municipal powers organized pursuant to Harbors and Navigations Code section 6200 et seq. (“Port”),

and . (“Service Provider”).

RECITAL

Port has determined that it requires the following professional services:

(“Services”).

NOW, THEREFORE, for and in consideration of the mutual covenants and conditions herein

contained, the Port and Service Provider agree as follows:
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TERMS AND CONDITIONS

1. Representations and Warranties of Service Provider. Service Provider

represents and warrants to Port that:

1.1. 1t is fully qualified to perform the professional services by virtue of
its experience and the training, education, and expertise of its principles and employees.

1.2. It is willing to accept responsibility for performing the services in
accordance with the terms and conditions set forth in this Agreement.

1.3. Services Provider holds all licenses and permits required for Service
Provider to perform the Services. The applicable licenses and permits for Service Provider and
any personnel who shall perform work for Port shall be listed on Exhibit A.

The provisions of this Section 1 shall survive the termination of this Agreement.

2. Services. Subject to the terms and conditions set forth in this Agreement, at
the Port’s discretion Service Provider shall perform the services identified in the Scope of
Services. Specific Scope of Services, work schedule, and cost or estimated cost will be mutually
agreed upon and set forth in a Task Order or Task Orders issued by the Port. If the work to be
performed by Service provider consists of a single project, a single task order shall be attached to
this Agreement. The Scope of Services is attached as Exhibit B and is hereinafter referred to as
“Scope of Services” or “Exhibit B”. Service Provider shall perform those services described in
Exhibit B according to the Service Schedule outlined in each Task Order issued by the Port.
Each Task Order shall specifically refer to and incorporate this Agreement by reference. Time is
of the essence in this Agreement. However, Service Provider shall not be responsible for delays
caused by acts of God or other causes beyond Service Provider’s reasonable control.

3. Compensation. Port shall compensate Service Provider for the services
provided under this Agreement in accordance with the amount and compensation terms stated in
the Fee Schedule attached to each Task Order. Service Provider’s total compensation for
services performed under this Agreement shall not exceed $ . The Port and Service

Provider agree that the payment of the amount specified in each Task Order shall constitute full
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and complete compensation for Service Provider’s services. Service Provider represents that it
has, or will secure at its own expense, all personnel required to perform the services identified in
each Task Order. In no event shall the total compensation and costs payable to Service Provider
under this Agreement exceed the sum(s) or otherwise deviate from the sum(s) specified in each
Task Order unless expressly approved in advance by the Port and memorialized in a writing
which is signed by both parties. Service Provider shall not be compensated for services outside
the scope of each Task Order unless otherwise agreed upon in writing pursuant to Section 8 of
this Agreement. Service Provider shall submit to the Port an invoice within five (5) business
days following the month during which the services performed under each Task Order pursuant
to this Agreement. Each invoice shall itemize the services rendered during the billing period, the
total Task Order amount, the amount previously invoiced, the current amount due, and the
remaining available amounts. Within ten (10) business days of receipt of each invoice, Port shall
notify Service Provider in writing of any disputed amounts included on the invoice. Within
thirty (30) calendar days of receipt of each invoice, Port shall pay all undisputed amounts
included on the invoice. All costs charged to this Agreement shall be supported by properly
executed payrolls, time records, invoices, and vouchers, evidencing in proper detail the nature
and propriety of the charges.

4. Term of Agreement. This Agreement shall commence on the date first written

above and terminate on , unless terminated earlier pursuant to this

Agreement or extended by written agreement signed by both parties.

5. Early Termination.

5.1. Termination at Any Time. Port or Service Provider may terminate
this Agreement at any time by giving written notice to the other of the termination, and the
effective termination date, at least thirty (30) days before the effective date of termination. If this
Agreement is terminated by Port, as provided herein, Service Provider shall be reimbursed for
billings incurred prior to the termination date, in ~ accordance with the cost provisions of this
Agreement.

5.2. Termination for Breach. If Service Provider fails to fulfill in a timely

and proper manner its obligations under this Agreement, or if Service Provider violates any of
the warranties, covenants, provisions, or stipulations of this Agreement, Port shall thereupon

have the rights to terminate the Agreement by giving not less than ten (10) days written notice to
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Service Provider of the intent to terminate and specifying the effective date thereof. Port shall
provide an opportunity for consultation with Service Provider prior to termination. If Port
terminates this Agreement, Service Provider shall immediately suspend its activities under this
Agreement, as specified in the notice. Service Provider shall be entitled to receive compensation
for all satisfactory work completed prior to the effective date of termination.

5.3. Termination for Failure to Complete Milestone. If Service Provider

fails to complete the services specified in a Milestone described in Exhibit “D” within the time
specified for the completion of the Milestone, Port may, but shall not be obligated to,
immediately terminate this Agreement by giving written notice to Service Provider. Port shall
provide an opportunity for consultation with Service Provider prior to termination. If Port
terminates this Agreement, Service Provider shall immediately upon receipt of notice suspend its
activities under this Agreement. Service Provider, in the event of termination pursuant to this
Subsection, shall not be entitled to any further compensation not yet paid by Port for any work
completed by Service Provider.

6. Project Managers. During the performance of this Agreement, the project

manager for Port and Service Provider is as specified below and there shall be no change in
Service Provider’s project manager without Port’s prior written consent. All invoices and
payments shall be sent to the project managers unless either party specifically provides written
notice otherwise. Service Provider’s project manager shall be responsible for keeping Port

informed of the progress of the work and shall be available for meetings with the Port.

6.1. Port: JUAN G. VILLANUEVA
PORT OF STOCKTON

6.2. Service Provider:

7. Discipline. If any of Service Provider’s personnel are subject to discipline by
any regulatory agency or professional organization and if any of Service Provider’s personnel,
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whether assigned to the work of Port or not, are disciplined to any degree by the regulatory
agency or professional organization, the Service Provider shall promptly notify the Port in
writing.

8. Amendments. There shall be no change to the Scope of Services, the Service
Schedule attached to any Task Order, Fee Schedule attached to any Task Order, or any other
term and condition of this Agreement unless mutually agreed upon in writing by the Port and
Service Provider.

9. Insurance. Service Provider, at its own cost and expense, shall procure, carry,
and maintain throughout the term of this Agreement insurance of the type and amount set forth
below. Service Provider shall not commence any work under this Agreement unless and until
the Port has certificates of insurance showing that the required insurance is in effect. Service
Provider shall require each of its subcontractors to maintain insurance coverage that meets all of
the requirements of this Agreement. Service Provider shall not allow any subcontractor to
commence work on any subcontract until all insurance required of the Service Provider has also
been obtained for the subcontractor and evidence thereof has been presented to the satisfaction of
the Port. The policies required by this Agreement shall be issued by an insurer admitted in the
State of California and with a rating of at least A:VII in the latest edition of Best’s Insurance
Guide. Service Provider shall provide proof that the required policies expiring during the term of
this Agreement have been renewed or replaced with other policies providing at least the same
coverage. The proof shall be furnished at least two weeks prior to the expiration of the

coverages.

9.1. Workers” Compensation.  Service Provider shall procure and
maintain throughout the term of this Agreement Worker’s Compensation Insurance in the
amount and as required by the laws of the State of California.

9.2. Commercial General Liability Insurance. Service Provider shall

procure and maintain throughout the term of this Agreement Comprehensive Commercial
General Liability Insurance with minimum coverage limits of One Million Dollars
($1,000,000.00) per occurrence, combined single limit coverage for any personal injury, death,
loss, and/or property damage associated with the work under this Agreement. Port, its officers,

employees, agents, and volunteers are to be covered as additional insureds.
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9.3. Automobile Liability Insurance. Service Provider shall procure and

maintain throughout the term of this Agreement Automobile Liability Insurance with minimum
coverage limits of One Million Dollars ($1,000,000.00) per incident, combined single limit
coverage for any personal injury, death, and/or property damage. Port, its officers, employees,
agents, and volunteers are to be covered as additional insureds.

9.4. Professional Liability Insurance. Service Provider shall procure and

maintain for the period covered by this Agreement Professional Liability Insurance for licensed
professionals performing work pursuant to this Agreement in an amount of at least One Million
Dollars ($1,000,000.00) per claim made and per policy aggregate covering the licensed
professionals’ errors and omissions, as follows:
9.4.1. Any deductible or self-insured retention shall not exceed
One Hundred Fifty Thousand ($150,000) per claim.
9.4.2. The policy must contain a cross liability or severability of
interest clause.
9.4.3. The following provisions shall apply if the professional
liability coverage’s are written on a claims made form:
9.4.3.1. The retroactive date of the policy must be shown and the
date must be before the date of the Agreement.
9.4.3.2. Insurance must be maintained and evidence of insurance
must be provided for at least 3 years after completion of the
Agreement, so long as commercially available at reasonable rates.
9.4.3.3. A copy of the claim reporting requirements must be
submitted to Port prior to the commencement of any work under this
Agreement.

9.5. Insurance Remedies. In addition to any other remedies the Port may have, if

Service Provider fails to provide or maintain any insurance policies or policy endorsements to
the extent and within the time herein required, the Port may, at its sole option:
9.5.1. Obtain the necessary insurance and deduct the amount of
the premiums for the insurance from any sums due under the Agreement

and bill Service Provider for any remainder;
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9.5.2. Order Service Provider to stop work under this Agreement
or withhold any payment which becomes due to Service Provider
hereunder, or both stop work and withhold any payment, until Service
Provider demonstrates compliance with the requirements hereof; or

9.5.3. Terminate this Agreement.

9.5.4. If one of Service Provider’s subcontractor’s fails to procure
and maintain the required insurance, the remedies stated above shall apply
against the Service Provider as if the Service Provider failed to procure

and maintain the required insurance.

9.6. Other Insurance Provisions.

9.6.1. The insurance provided by Service Provider shall specify or
have added as an endorsement that Service Provider’s insurance shall be
primary to any coverage available to the Port. Any insurance or self-
insurance maintained by the Port and/or its officers, employees, agents or
volunteers, shall be in excess of Service Provider’s insurance and shall not
contribute with it.

9.6.2. All the policies required under this Agreement shall contain
an endorsement providing that the policies cannot be canceled or reduced
except on thirty (30) days’ prior written notice to Port.

9.6.3. The insurance shall specify that any failure of Service
Provider to comply with the reporting provisions of the policy shall not
affect coverage provided to Port and its officers, employees, agents, and
volunteers.

9.6.4. Service Provider shall disclose the self-insured retentions
and deductibles before beginning any of the work called for by any term
of this Agreement. During the period covered by this Agreement, upon
express written authorization of Port, Service Provider may increase the
deductibles or self-insured retentions with respect to Port, its officers,
employees, agents, and volunteers. Port may condition approval of an
increase in deductible or self-insured retention levels upon a requirement

that Service Provider procure a bond guaranteeing payment of losses and



related investigations, claim administration, and defense expenses that is
satisfactory in all respects to each of them.

10. Indemnification.  Service Provider shall indemnify, defend, and hold

harmless the Port, its officers, agents and employees from any and all actions, causes of action,
claims, demands, costs, liabilities, judgments, penalties, losses, damages and expenses of
whatsoever kind and nature due to the death or injury to any person or persons, or damage to any
property that arises out of, pertains to, or relates to the negligence, recklessness, or willful
misconduct of the Service Provider, its officers, employees, servants, agents, or subcontractors
and their respective employees in the performance of this Agreement. Costs and expenses shall
include reasonable attorneys’ fees incurred by legal counsel of the Port’s choice. This Section 10
shall survive the termination of this Agreement.

11. Assignability. Service Provider shall not delegate, transfer, subcontract or
assign its duties, rights, or interests under this Agreement, either in whole or in part, without the
Port’s prior written consent. Any attempt to do so shall be void and of no effect. All authorized
subcontracts shall contain the same applicable provisions specified in this Agreement, including
but not limited to, an indemnification provision in favor of the Port identical to that set forth in
Section 10 of this Agreement. In the event Service Provider fails to obtain the indemnity
obligations from others as required herein, Service Provider agrees to be fully responsible and
indemnify, defend, and hold harmless the Port, its officers, agents and employees from any and
all actions, causes of action, claims, demands, costs, liabilities, judgments, penalties, losses,
damages and expenses of whatsoever kind and nature due to the death or injury to any person or
persons, or damage to any property that arises out of, pertains to, or relates to the negligence,
recklessness, or willful misconduct of the subcontractor, its officers, employees, servants, agents,
or subcontractors and their respective employees in the performance of their services under this
Agreement. Costs and expenses shall include reasonable attorneys’ fees incurred by legal
counsel of the Port’s choice.

12. Ownership of Written Product. All reports, data, documents, charts, drawings

or other written or tangible material (“written products”) developed, prepared, or assembled by
Service Provider in the performance of this Agreement shall be the property of the Port and shall
be delivered to the Port in useable electronic and/or written format upon termination or

expiration of this Agreement. Service Provider may take and retain copies of the written
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products as desired, but shall not have copyrights of any written products produced pursuant to
this Agreement.

13. Inspection of Work. Service Provider, and any subcontractors, shall permit

the Port the opportunity to review and inspect Service Provider’s work, including any written
products (defined in Section 12), at all reasonable times during the performance period of this
Agreement including review and inspection on a daily basis. The written product shall be
available for inspection in useable electronic format. In addition, at any time during normal
business hours, and as often as Port may deem necessary, Service Provider shall make available
for examination all of its records with respect to all matters covered by this Agreement for
purposes of audit, examination, or to make copies or transcripts of the records, including, but not
limited to, contracts, invoices, material, payrolls, personnel records, conditions of employment
and other data relating to all matters covered by this Agreement. Records shall be retained and
access to the facilities and premises of Service Provider shall be made available during the
period of performance of this Agreement, and for five (5) years after Port makes final payment
under this Agreement.

14. Independent Contractor. Service Provider is, and shall at all times remain as

to the Port, a wholly independent contractor. Service Provider shall have no power to incur any
debt, obligation, or liability on behalf of the Port or otherwise to act on behalf of the Port as an
agent. Neither Port nor any of its agents shall have control over the conduct of Service Provider
or any of Service Provider’s employees, except as set forth in this Agreement. Service Provider
shall not represent that it is, or that any of its agents or employees are, in any manner employees
of the Port.

15. Permits and Approvals. Service Provider shall obtain, at its sole cost and

expense, all permits and regulatory approvals necessary in the performance of this Agreement.

16. Confidentiality. All data, documents, discussions, written product or other

information developed or received by Service Provider or provided for performance of this
Agreement, whether tangible or intangible, are deemed confidential and shall not be disclosed by
Service Provider without the prior written consent of the Port. Service Provider represents and
warrants to Port that it shall at all times observe the covenant of the preceding sentence. This

Section 16 shall survive the termination of this Agreement.

19



17. Standard of Performance. Service Provider shall perform all services under

this Agreement in the manner according to the standards currently observed by a competent
practitioner of Service Provider’s profession in California and in a manner reasonably
satisfactory to Port. The Service Provider shall document all work to the satisfaction of the Port.
This may include, but not be limited to, preparation of progress and final reports, calculations,
plans, specifications, estimates, evaluations, and other records.

18. Compliance with Applicable Law. Service Provider shall comply with all

applicable federal, state and local laws and regulations, including the conflict of interest
provisions of California Harbors and Navigation Code section 6275 et seq., the Political Reform
Act, California Government Code section 81000 et seq., the prevailing wage laws contained in
California Labor Code sections 1770 et seg. and 1810 et seq., and Title VI of the Civil rights Act
of 1964 as amended. In the performance of this Agreement, Service Provider shall not
discriminate against any employee, subcontractor, or applicant for employment because of race,
religion, sex, sexual orientation, marital status, national origin, age, or physical or mental
disability. Service Provider shall require any of its subcontractors to comply with all applicable
federal, state and local laws and regulations, including but not limited to those specifically
mentioned in this Section.

19. Contingency Fees.  Service Provider warrants, by execution of this

Agreement, that no person or selling agency has been employed or retained to solicit or secure
this Agreement upon a contract or understanding for a commission, percentage, brokerage, or
contingency fee, excepting bona fide employees or bona fide established commercial or selling
agencies maintained by Service Provider for the purpose of securing business. For breach or
violation of this warranty, Port has the right to terminate this Agreement without liability
allowing payment only for the value of the work actually performed, or to deduct from the
Agreement price, or otherwise recover, the full amount of any commission, percentage,
brokerage, or contingency fee.

20. Attorneys’ Fees and Venue. If any action at law or in equity, including an

action for declaratory relief, or any proceeding in arbitration or mediation is brought by any
party, the prevailing party in any final judgment or award shall be entitled to recover from the

other party the full amount of all reasonable expenses, including all court costs and reasonable
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attorneys’ fees. The venue for any litigation, arbitration, or mediation shall be San Joaquin
County, California.
21. Notices. Any notices under this Agreement shall either be personally served

on the other party or served by certified mail, return receipt requested, to the following address:

For Port: JUAN G. VILLANUEVA
Port of Stockton
2201 W. Washington Street

Stockton, CA 95203

For Service Provider:

22. Severability. If any term or provision of this Agreement or the application
thereof to any person or circumstance shall, to any extent, be invalid or unenforceable, then the
term or provision shall be amended to, and solely to, the extent necessary to cure the invalidity or
unenforceability, and in its amended form shall be enforceable. In that event, the remainder of
this Agreement, or the application of the term or provision to persons or circumstances other than
those as to which it is held invalid or unenforceable, shall not be affected thereby, and each term
and provision of this Agreement shall be valid and be enforced to the fullest extent permitted by
law.

23. Cumulative Remedies. Any remedies granted to the non-defaulting party in

this Agreement shall not be considered exclusive but rather cumulative and shall exist in addition

to any remedies now or hereafter allowed by law or in equity. The exercise, the commencement
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of the exercise, or the forbearance of the exercise by any party of any one or more of the rights,
powers or remedies shall not preclude the simultaneous or later exercise by a party of any of all
of the other rights, powers or remedies.

24. Waiver. The waiver by Port of any breach of any term, warranty, covenant or
condition herein shall not be deemed to be a waiver of any term, covenant or condition for any
subsequent breach of the same or any other term, covenant or condition herein contained. No
term, warranty, covenant or condition of this Agreement shall be deemed to have been waived by
Port unless in writing.

25. Entire Agreement. This Agreement constitutes the entire agreement between

the parties regarding its subject matter. This Agreement supersedes all proposals, oral and
written, and all negotiations, conversations or discussions heretofore and between the parties
related to the subject matter of this Agreement. All exhibits attached to this Agreement are
incorporated herein by reference. The exhibits attached to this Agreement are: Exhibit A —
Licenses and Permits; Exhibit B — Scope of Services; Exhibit C — the Form of Fee Schedule to be
attached to Task Orders; Exhibit D — Project Schedule and Milestones. In the event of any
material discrepancy between the express provisions of this Agreement and the provisions of any
document incorporated herein by reference, the provisions of this Agreement shall prevail.

26. Headings, Captions, and Pronouns.  The captions appearing at the

commencement of the sections hereof, and in any Section or Subsection, are descriptive only and
for convenience in reference to this Agreement. Should there be any conflict between the
heading and the Section or Subsection at the head of which it appears, the Section or Subsection,
as the case may be, and not the heading, shall control and govern in the construction of this
Agreement. Masculine or feminine pronouns shall be substituted for the neutral form and vice
versa, and the plural shall be substituted for the singular form and vice versa, in any place or
places herein in which the context requires the substitution.

27. Counterparts. This Agreement may be executed in counterparts, each of
which shall be deemed an original, but all of which, taken together, shall constitute one and the
same instrument.

28. Governing Law. This Agreement shall be governed and construed in

accordance with the laws of the State of California.
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29. Arbitration. Except as otherwise provided in this Agreement, all claims,
counterclaims, disputes, and other matters in question arising out of, or relating to, this
Agreement or its breach shall be resolved by final, binding arbitration, conducted in accordance
with the Commercial Arbitration Rules of the American Arbitration Association in effect at the
date of execution of this Agreement. All statutes of limitation that would otherwise be
applicable shall apply to any arbitration proceeding hereunder. In any arbitration proceeding
hereunder, any arbitrator shall have substantial training and professional experience in the
subject matter of the arbitration. No person shall be chosen as an arbitrator who has at any time
been an employee or consultant of either party. All arbitration hearings shall be held at a
mutually agreeable time and location within the County of San Joaquin, California, unless
otherwise agreed by the parties. The decision of the arbitrator shall be final, conclusive and
binding on the parties, absent fraud or gross error. The decision of the arbitrator may be entered
as a judgment in a court of appropriate jurisdiction. The parties shall each be responsible for an
equal share of the arbitrator’s fees and expenses. Any attorney-client privilege and other
protections against disclosure of confidential information, including any protection afforded by
the work product privilege that could otherwise be claimed by a party shall be available to and
may be claimed by a party in any arbitration proceeding hereunder. Neither party waives any
attorney-client privilege or any other privilege against disclosure of confidential information by
reason of anything contained in or done pursuant to or in connection with this Section 29. All

arbitration proceedings hereunder may be reported by a certified shorthand court reporter
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IN WITNESS WHEREOF, the Port and Service Provider have executed this Agreement as of the

date first written above.

STOCKTON PORT DISTRICT

By:

Title:

SERVICE PROVIDER

By:

Title:
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EXHIBIT A

NUMBERS OF LICENSES AND PERMITS HELD BY PERSONNEL WHO SHALL

PROVIDE SERVICES ON PORT WORK
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EXHIBIT B

SCOPE OF SERVICES
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EXHIBIT C

FORM OF FEE SCHEDULE
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EXHIBITD

PROJECT SCHEDULE AND MILESTONES
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Attachment 2
Federal Requirements
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Attachment 3

Current and Planned Project List



