AGREEMENT FOR SERVICES
BETWEEN CITY OF MORRO BAY AND
GSI WATER SOLUTIONS, INC.

THIS AGREEMENT FOR SERVICES (“Agreement”) is made and entered into this
thirteenth day of August, 2024 by and between City OF MORRO BAY, a California municipal
corporation (“City”) and GSI WATER SOLUTIONS, INC., a Oregon corporation
(“Consultant”). City and Consultant may be referred to individually as “Party” or collectively as
“Parties.” In consideration of the mutual promises and covenants made by the Parties and
contained herein and other consideration, the value and adequacy of which are hereby
acknowledged, the Parties agree as follows:

ARTICLE 1. SERVICES OF CONSULTANT

1.1 Scope of Services. In compliance with all terms and conditions of this Agreement,
Consultant shall provide those services specified in the “Scope of Services” attached hereto as
Exhibit A and incorporated herein by this reference, which may be referred to herein as the
“services” or “work” hereunder. As a material inducement to City entering into this Agreement,
Consultant represents and warrants: a) all services set forth in the Scope of Services will be
performed in a competent and satisfactory manner; b) all materials used for services will be both
of good quality as well as fit for the purpose intended; and, c) Consultant shall follow the highest
professional standards and practices in performing the services required hereunder.

1.2 Consultant’s Proposal. The Scope of Services shall include the scope of services
or work included in Consultant’s proposal or bid, which shall be incorporated herein by this
reference as though fully set forth herein. In the event of any inconsistency between the terms of
such proposal or bid, and this Agreement, the terms of this Agreement shall govern. No other terms
and conditions from Consultant’s proposal or bid, other than description of scope of services or
work, shall apply to this Agreement, unless specifically agreed to by City in writing.

1.3  Compliance with Law. All services rendered hereunder shall be provided in
accordance with all ordinances, resolutions, statutes, rules and regulations of City and any federal,
State or local governmental agency having jurisdiction in effect at the time services are rendered.
City, and its officers, employees and agents, shall not be liable at law or in equity for failure of
Consultant to comply with this Section.

14 Licenses, Permits, Fees and Assessments. Consultant shall obtain at its sole cost
and expense such licenses, permits and approvals as may be required by law for the performance
of the services required by this Agreement. Consultant shall have the sole obligation to pay for any
fees, assessments and taxes, plus applicable penalties and interest, which may be imposed by law
and arise from or are necessary for Consultant’s performance of the services required by this
Agreement, and shall indemnify, defend and hold harmless City against any such fees,
assessments, taxes, penalties or interest levied, assessed or imposed against City hereunder.

1.5  Additional Services and Compensation. City shall have the right at any time
during the performance of the services, without invalidating this Agreement, to order extra work
beyond that specified in the Scope of Services or make changes to the work by altering, adding to
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or deducting from said work. No such extra work may be undertaken unless a written order,
consistent with both Section 9.4 as well as Morro Bay Municipal Code (“MBMC”) section
3.08.060 (and as amended), is first given by City to Consultant, incorporating therein any
adjustment in the Contract Sum for the actual costs of the extra work and/or the time to perform
this Agreement, which said adjustments are subject to the written approval of Consultant. It is
expressly understood by Consultant that the provisions of this Section shall not apply to services
specifically set forth in the Scope of Services or reasonably contemplated therein. Consultant
hereby acknowledges that it accepts the risk that the services to be provided pursuant to the Scope
of Services may be more costly or time consuming than Consultant anticipates and that Consultant
shall not be entitled to additional compensation therefor. City may in its sole and absolute
discretion have similar work done by other consultants.

1.6  Familiarity with Work. By executing this Agreement, Consultant represents and
warrants Consultant: a) has thoroughly investigated and considered services to be performed, b)
has carefully considered how services should be performed, and c) fully understands the facilities,
difficulties and restrictions attending performance of services under this Agreement.

1.7  Software and Computer Services. If the Scope of Services includes the provision
and/or installation of any software, computer system, or other computer technology, Consultant
represents and warrants that it is familiar with and/or has inspected City’s current infrastructure,
equipment, computer system and software and that the software, computer system, or other
computer technology provided and/or installed by Consultant under this Agreement is compatible,
and shall be fully functional, with such infrastructure, equipment, computer system and software
of City. Consultant acknowledges that City is relying on this representation by Consultant as a
material consideration in entering into this Agreement.

1.8  Prevailing Wages. If services include any “public work™ or “maintenance work,”
as those terms are defined in California Labor Code section 1720 ef seq. and California Code of
Regulations, Title 8, section 16000 et seq., and if the total compensation is $1,000 or more,
Consultant shall pay prevailing wages for such work and comply with the requirements in
California Labor Code section 1770 et seq. and 1810 et seq., and all other applicable laws.

1.9 Special Requirements. Additional terms and conditions of this Agreement, if any,
which are made a part hereof are set forth in the “Special Requirements” attached hereto as Exhibit
B and incorporated herein by this reference. In the event of a conflict between the provisions of
Exhibit B and any other provisions of this Agreement, the provisions of Exhibit B shall govern.

ARTICLE 2. COMPENSATION AND METHOD OF PAYMENT

2.1 Contract Sum. Subject to any limitations set forth in this Agreement, City agrees
to pay Consultant the amounts specified in the “Schedule of Compensation” attached hereto as
Exhibit C and incorporated herein by this reference. The total compensation, including
reimbursement for actual expenses, shall not exceed Four Hundred Ninety-Three Thousand Two
Hundred Twenty-Five Dollars ($493,225) (“Contract Sum”), unless additional compensation is
approved pursuant to Section 1.5. Compensation may include reimbursement, for actual and
necessary expenditures, if both specified in the Schedule of Compensation, as well as approved by
City in advance. The Contract Sum shall include the attendance of Consultant at all project
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meetings reasonably deemed necessary by City. Consultant agrees that if Consultant becomes
aware of any facts, circumstances, techniques, or events that may or will materially increase or
decrease the cost of the work or services, Consultant shall promptly notify the Contract Officer of
said fact, circumstance, technique or event and the estimated increased or decreased cost related
thereto.

2.2 Invoices. Unless some other method of payment is specified in Exhibit C, Schedule
of Compensation, in any month in which Consultant wishes to receive payment, no later than the
first business day of such month, Consultant shall submit to City, in a form approved by City’s
Finance Director, an invoice for services rendered prior to the date of the invoice. By submitting
an invoice for payment under this Agreement, Consultant is certifying compliance with all
provisions of this Agreement. Except as provided in Sections 7.3, 7.4 and 7.5, City shall pay
Consultant for all expenses stated thereon which are approved by City pursuant to this Agreement
generally within thirty (30) days, and City will use its best efforts to make payment no later than
forty-five (45) days, from the submission of an invoice in an approved form. In the event any
charges or expenses are disputed by City, the original invoice shall be returned by City to
Consultant for correction and resubmission. Review and payment by City for any invoice provided
by Consultant shall not constitute a waiver of any rights or remedies provided herein or any
applicable law. Each invoice is to include (unless otherwise specified by City): 1) line items for
all personnel describing the work performed, the number of hours worked, and the hourly rate; 2)
line items for all materials and equipment properly charged to the Services; 3) line items for all
other approved reimbursable expenses claimed, with supporting documentation; and 4) line items
for all approved subcontractor labor, supplies, equipment, materials, and travel properly charged
to the Services.

ARTICLE 3. PERFORMANCE SCHEDULE

3.1 Time of Essence. Time is of the essence in the performance of this Agreement.

3.2  Term. Unless earlier terminated in accordance with Article 7 of this Agreement,
this Agreement shall continue in full force and effect until completion of the services, which shall
be no later than December 31%, 2026.

33 Schedule of Performance. Consultant shall commence the services pursuant to
this Agreement upon receipt of a written notice to proceed and shall perform all services within
the time period(s) established in the “Schedule of Performance” attached hereto as Exhibit D and
incorporated herein by this reference.

34 Force Majeure. The time period(s) specified in the Schedule of Performance for
performance of the services rendered pursuant to this Agreement shall be extended because of any
delays due to unforeseeable causes beyond the control and without the fault or negligence of
Consultant, including, but not restricted to, acts of God or of the public enemy, unusually severe
weather, fires, earthquakes, floods, epidemics, quarantine restrictions, riots, strikes, freight
embargoes, wars, litigation, and/or acts of any governmental agency, including City, if Consultant
shall within ten (10) days of the commencement of such delay notify City in writing of the causes
of the delay. City shall ascertain the facts and the extent of delay, and extend the time for
performing the services for the period of the enforced delay when and if in the judgment of City
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such delay is justified. City’s determination shall be final and conclusive upon the Parties to this
Agreement. In no event shall Consultant be entitled to recover damages against City for any delay
in the performance of this Agreement, however caused, Consultant’s sole remedy being extension
of this Agreement pursuant to this Section.

ARTICLE 4. COORDINATION OF WORK

4.1  Representative of Consultant. The representative of Consultant is Susan Haupt,
President, who is authorized to act on Consultant’s behalf with respect to the work or services
specified herein and to make all decisions in connection therewith. It is expressly understood that
the experience, knowledge, capability and reputation of the representative was a substantial
inducement for City to enter into this Agreement. Therefore, the representative shall be responsible
during the term of this Agreement for directing all activities of Consultant and devoting sufficient
time to personally supervise the services hereunder. For purposes of this Agreement, the
representative may not be replaced nor may their responsibilities be substantially reduced by
Consultant without the express written approval of City.

4.2 Contract Officer for City. The Contract Officer for City is Yvonne Kimball (or
such person as may be designated by the City Manager). The Contract Officer shall be the primary
person on behalf of City responsible for the administration of the Agreement. It shall be
Consultant’s responsibility to assure that the Contract Officer is kept informed of both the progress
of the performance of the services as well as any decisions which must be made by City.

4.3  Approvals from City. City approvals or actions, pursuant to the authority of this
Agreement, are to be made (unless otherwise specified) either by the City Manager or by their
delegate as provided for in writing.

4.4 Independent Contractor. Neither City, nor any of its officers, employees or
agents, shall have any control over the manner or means by which Consultant, or its officers,
employees, agents or subcontractors, perform the services required herein, except as otherwise set
forth herein. Consultant shall perform all services required herein as an independent contractor of
City and shall remain under only such obligations as are consistent with that role. Consultant shall
not at any time or in any manner represent that it, or any of its officers, employees, agents or
subcontractors, are officers, employees or agents of City. City shall not in any way or for any
purpose become or be deemed to be a partner of Consultant in its business or otherwise or a joint
venturer or a member of any joint enterprise with Consultant. Consultant shall not incur or have
the power to incur any debt, obligation or liability whatever against City, or bind City in any
manner. Consultant represents and warrants that the personnel used to provide services to City
pursuant to this Agreement shall at all times be under Consultant’s exclusive control and direction.
No City employee benefits shall be available to Consultant, its officers, employees, agents or
subcontractors, in connection with the performance of this Agreement. City shall not be liable for
compensation or indemnification to Consultant, its officers, employees, agents or subcontractors,
for injury or sickness arising out of performing services hereunder. In the event that Consultant or
any officer, employee, agent, or subcontractor of Consultant providing services under this
Agreement claims or is determined by a federal or state agency, a court of competent jurisdiction,
or the California Public Employees’ Retirement System, to be classified as other than an
independent contractor for City, then Consultant shall indemnify, defend, and hold harmless City
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for the payment of any and all assessed fines, penalties, judgments, employee and/or employer
contributions, and any other damages and costs assessed to City as a consequence of, or in any
way attributable to, the assertion that Consultant, or any officer, employee, agent, or subcontractor
Consultant used to provide services under this Agreement, is/are employees of City.

4.5 Subcontracting or Assignment. The experience, knowledge, capability and
reputation of Consultant, its principals and employees were a substantial inducement for City to
enter into this Agreement. Therefore, without express written approval of City, Consultant shall
not contract with any other entity to perform in whole or in part services required hereunder
without express written approval of City, and neither this Agreement nor any interest herein may
be transferred or assigned. No approved transfer shall release Consultant, or any surety or insured
of Consultant, of any liability hereunder without express written consent of City.

ARTICLE 5. INSURANCE AND INDEMNIFICATION

5.1 Insurance Coverages. Prior to commencement of any services under this
Agreement, and without limiting Consultant’s indemnification obligation to City, Consultant shall
procure and maintain, at its sole cost and expense, in a form and content satisfactory to City, for
the duration of the Agreement, primary policies of insurance of the type and amounts below, issued
by an insurance company currently authorized by the Insurance Commissioner to transact business
of insurance or is on the List of Approved Surplus Line Insurers in the State of California, with an
assigned policyholders’ Rating of A- (or higher) and Financial Size Category Class VII (or larger)
in accordance with the latest edition of Best’s Key Rating Guide, unless otherwise approved by
City, which shall cover all elected and appointed officers, employees and agents of City. City
reserves the right at any time during the term of the Agreement to change the amounts and types
of insurance required by giving Consultant ninety (90) days advance written notice of such change.
If such change results in substantial additional cost to Consultant, City and Consultant may
renegotiate Consultant’s compensation.

(a) Commercial General Liability Insurance. A policy of commercial
general liability insurance, with coverage at least as broad as Insurance Services Office (“ISO”)
form CG 00 01, written on a per occurrence basis for bodily injury, personal injury and property
damage. Defense costs must be paid in addition to limits. Coverage for an additional insured shall
not be limited to its vicarious liability. The policy must include contractual liability that has not
been amended. Any endorsement restricting standard ISO “insured contract” language will not be
accepted. Limits shall be no less than $1,000,000 per occurrence for all covered losses and no less
than $2,000,000 general aggregate.

(b)  Worker’s Compensation Insurance. A policy of worker’s compensation
insurance in such amount as will fully comply with the laws of the State of California and which
shall indemnify, insure and provide legal defense for Consultant against any loss, claim or damage
arising from any injuries or occupational diseases occurring to any worker employed by or any
persons retained by Consultant in the course of carrying out the work or services contemplated in
this Agreement.

(c) Automobile Liability. A policy of comprehensive automobile liability
insurance, at least as broad as ISO form CA 00 01, written on a per occurrence basis covering
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bodily injury and property damage in an amount not less than $1,000,000 combined single limit
for each accident. Said policy shall include coverage for owned, non-owned, leased, hired cars and
any automobile.

(d)  Professional Liability. Professional liability insurance appropriate to
Consultant’s profession. This coverage may be written on a “claims made” basis and must include
coverage for contractual liability. Any policy inception date, continuity date, or retroactive date
must be before the effective date of this Agreement. The professional liability insurance required
by this Agreement must be endorsed to be applicable to claims based upon, arising out of, or related
to services performed under this Agreement. The insurance must be maintained for at least five (5)
consecutive years following the completion of Consultant’s services or the termination of this
Agreement. During this additional 5-year period, Consultant shall annually and upon request of
City submit written evidence of this continuous coverage. Limits shall be no less than $1,000,000
per claim and no less than $1,000,000 general aggregate.

(e) Cyber Liability. Cyber liability insurance appropriate to Consultant’s
profession and the services hereunder, written on a per occurrence basis, with limits not less than
$1,000,000 per occurrence/loss, and $2,000,000 in the aggregate. Coverage shall be sufficiently
broad to respond to the duties and obligations undertaken by Consultant pursuant to this
Agreement and shall include, but not be limited to, claims involving: infringement of intellectual
property; copyright; trademark; invasion of privacy violations; data breach; electronic information
theft, loss, damage, destruction, alteration or misuse; release of private information; extortion; and,
network security. The policy shall provide coverage for breach response costs, regulatory fines
and penalties, and credit monitoring expenses, with limits sufficient to respond to these
obligations.

® Excess Liability Insurance. Excess liability insurance may be used to
satisfy the obligations herein. If excess liability insurance is used then the policy shall meet all the
requirements herein and be at least as broad as the primary coverages set forth herein. Such policy
shall: 1) include a drop down feature requiring the policy to respond if primary insurance that
would otherwise have applied proves to be uncollectible in whole or in part for any reason; 2) be
payable on behalf of wording as opposed to reimbursement; 3) have concurrency of effective dates
with primary policies; 4) “follow form” to the underlying primary policies; and, 5) provide
insureds, under primary policies required herein, shall be insureds under the excess liability policy.

() Subcontractors. In the event Consultant subcontracts any portion of the
work in compliance with Section 4.5 of this Agreement, Consultant shall either: 1) include each
subcontractor as insureds under its policies of insurance required herein; or, 2) Consultant shall
furnish to City all documentation, required in Article 5 for Consultant, for each subcontractor. All
coverages for subcontractors shall include all of the requirements stated herein.

5.2 General Insurance Requirements.

(a) Proof of Insurance, Enforcement and Notice. No work or services under
this Agreement shall commence until both Consultant has provided City with insurance
certificates, endorsement forms and appropriate insurance binders evidencing the above insurance
coverages, as well as said documentation is approved by City. City reserves the right to inspect
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complete, certified copies of, and endorsements to, all required insurance policies, at any time.
Any failure to comply with the reporting or other provisions of the policies including breaches or
warranties shall not affect coverage provided to City. In the event any insurance policy required
under this Agreement is cancelled or amended (and the insurance policy is not replaced pursuant
to subsection (b) below), or does not comply with Article 5, then: 1) City has the right but not the
duty to obtain insurance required herein and any premium paid by City will be promptly
reimbursed by Consultant or City will withhold amounts sufficient to pay premium from
Consultant payments; or, 2) City, notwithstanding any other provisions of this Agreement, may
immediately terminate this Agreement. Consultant shall give City prompt and timely notice of
claims made or suits instituted that arise out of or result from Consultant’s performance under this
Agreement, and that involve or may involve coverage under any of the required insurance policies.

(b) Cancellation/Amendment. All of herein required policies of insurance
shall provide the insurance may not be amended or cancelled by insurer or any Party hereto without
providing thirty (30) calendar days prior written notice (with exception of ten (10) calendar days
prior written notice for nonpayment) to City. In the event any of said policies of insurance are
amended or cancelled, Consultant shall, five (5) business days prior to the cancellation date, submit
new evidence of insurance in conformance with this Agreement to City.

(c) Additional Insureds. The commercial general liability policy provided for
in Section 5.1(a) and the automobile liability policy provided for in Section 5.1(c) both shall name
City and its elected and appointed officers, employees and agents (“City Parties”) as additional
insureds and such coverage shall contain no special limitations on the scope of protection afforded
to City and City Parties. A severability of interests provision must apply for all additional insureds
ensuring that Consultant’s insurance shall apply separately to each insured against whom claim is
made or suit is brought, except with respect to the limits of the insurer’s liability, and policies of
insurance shall not contain any cross-liability exclusions.

(d) Primary, Subrogation, Contribution and Coverage. All of the above
policies of insurance shall be primary insurance. The insurers for above policies, Consultant and
any subcontractors are all deemed hereof to waive all rights of subrogation and contribution they
may have against City or City Parties, and their respective insurers, and all insurance policies
required herein shall be endorsed to waive such rights. Any insurance maintained by City or City
Parties will apply in excess of, and not contribute with, Consultant’s insurance. If Consultant
maintains broader coverage and/or higher limits than the minimum amounts provided herein, City
requires and shall be entitled to the broader coverage and/or higher limits maintained by
Consultant. Any available insurance proceeds in excess of the specified minimum limits of
insurance and coverage shall be available to City and City Parties. None of the coverages required
herein will be in compliance with this Agreement if they include any limiting endorsement of any
kind that has not been first submitted to City and approved of in writing. Requirements of specific
coverage features or limits contained herein are not intended as a limitation on coverage, limits or
other requirements, or a waiver of any coverage normally provided by any insurance. Specific
reference to a given coverage feature is for purposes of clarification only as it pertains to a given
issue and is not intended by any Party or insured to be all inclusive, or to the exclusion of other
coverage, or a waiver of any type.

(e) Limitations, Self- Insured Retention and Deductibles. Consultant agrees
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that requirements of Article 5 shall not be construed as limiting in any way the extent to which
Consultant may be held responsible for the payment of damages to any persons or property
resulting from Consultant’s activities or the activities of any person or persons for which
Consultant is otherwise responsible nor shall it limit Consultant’s indemnification liabilities as
provided in Section 5.3. All insurance policies must specify that where the primary insured does
not satisfy any self-insured retention, any additional insured may satisfy the self-insured retention.
Any deductibles or self-insured retentions must be declared to and approved by City. At City’s
option, either the insurer shall reduce or eliminate such deductibles or self-insured retentions as
respects City and City Parties, or Consultant shall procure a bond guaranteeing payment of losses
and related investigations, claim administration, attorney’s fees, defense expenses and claims.

5.3 Indemnification.

(a) General Obligations. Consultant agrees, to the full extent permitted by
law, to indemnify, defend and hold harmless City and its elected and appointed officers, employees
and agents (each an “Indemnitee” and collectively, “Indemnitees”) against, and will hold and
save them and each of them harmless from, whether actual or threatened, any and all actions, either
judicial, administrative, arbitration or regulatory claims, damages to persons or property, losses,
costs, penalties, obligations, errors, omissions or liabilities (herein “Claims or Liabilities™) that
may be asserted or claimed by any person, firm or entity arising out of or in connection with the
negligent performance of the work, operations or activities provided herein of Consultant, its
officers, employees, agents, subcontractors, or invitees, or any individual or entity for which
Consultant is legally liable (each an “Indemnitor” and collectively, “Indemnitors”), or arising
from Indemnitors’ reckless or willful misconduct, or arising from Indemnitors’ negligent
performance of or failure to perform any term, provision, covenant or condition of this Agreement,
and in connection therewith: 1) Consultant will defend any action or actions filed or threatened in
connection with any such Claims or Liabilities, or at option of Indemnitee(s) will reimburse and
pay for all costs and expenses, including legal costs and attorneys’ fees, incurred by Indemnitee(s)
in connection therewith; and, 2) Consultant will promptly pay any judgment rendered against
Indemnitee(s) for any such Claims or Liabilities, and will save and hold Indemnitee(s) harmless
therefrom.

(b) Further Provisions. The indemnity obligation herein shall be binding on
successors, assigns and heirs of Consultant and shall survive termination of this Agreement.
Consultant shall incorporate similar indemnity agreements as provided herein with its
subcontractors, and if Consultant fails to do so Consultant shall be fully responsible to indemnify
City hereunder therefor. Failure of City and/or City Parties (collectively “City” for solely this
Section 5.3(b)) to monitor compliance with any of the indemnification provisions herein shall not
be a waiver hereof. The indemnification provisions herein do not apply to claims or liabilities
occurring as a result of City’s sole negligence or willful misconduct, but, to the fullest extent
permitted by law, shall apply to claims and liabilities resulting in part from City’s negligence,
except that design professionals’ indemnity hereunder shall be limited to claims and liabilities
arising out of the negligence, recklessness or willful misconduct of the design professional. The
indemnification provided herein includes Claims or Liabilities arising from any negligent or
wrongful act, error or omission, or reckless or willful misconduct of Indemnitors in the
performance of professional services hereunder. Payment of invoices by City is not a condition
precedent to enforcement of the indemnity obligation herein. In the event of any dispute between
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Consultant and City, as to whether liability arises from the sole negligence or willful misconduct
of City, Consultant will be obligated to pay for City’s defense until such time as a final judgment
has been entered adjudicating City as solely negligent or responsible for willful misconduct.
Consultant will not be entitled in the absence of such a determination to any reimbursement of
defense costs including but not limited to attorney’s fees, expert fees and costs of litigation.

(¢) Professional Liability. When the law establishes a professional standard of
care for Consultant’s services, to the fullest extent permitted by law, Consultant shall indemnify,
defend and hold harmless Indemnitees against, and will hold and save them and each of them
harmless from, whether actual or threatened, any and all Claims and Liabilities, consistent with all
obligations provided for in this Section 5.3, to the extent same are caused in whole or in part by
any negligent or wrongful act, error or omission, or reckless or willful misconduct of Indemnitors
in the performance of professional services under this Agreement.

ARTICLE 6. RECORDS, REPORTS AND RELEASE OF INFORMATION

6.1  Records. Consultant shall keep, and require subcontractors to keep, such ledgers,
books of accounts, invoices, vouchers, canceled checks, reports, studies or other documents
relating to the disbursements charged to City and services performed hereunder (“books and
records”) as shall be necessary to perform the services required by this Agreement and enable
City to evaluate the performance of such services. Any and all such books and records shall be
maintained in accordance with generally accepted accounting principles, shall be complete and
detailed, and shall be readily accessible. City shall have full and free access to such books and
records at all times during normal business hours of City, including the right to inspect, copy, audit
and make records and transcripts. Such books and records shall be maintained for a period of three
(3) years following completion of the services hereunder. City shall have access to such books and
records in the event any audit is required. Consultant shall fully cooperate with City in providing
access to any and all Consultant records and documents if a public records request is made and
disclosure is required by law including but not limited to the California Public Records Act.

6.2 Ownership _of Documents. All drawings, specifications, maps, designs,
photographs, studies, surveys, data, notes, computer files, reports, records, documents and other
materials (“documents and materials’) prepared by Consultant, its officers, employees, agents
and subcontractors in the performance of this Agreement shall be the property of City and shall be
delivered to City upon request of City and/or upon the termination of this Agreement, and
Consultant shall have no claim for further employment or additional compensation as a result of
the exercise by City of its full rights of ownership, use, reuse, or assignment of the documents and
materials hereunder. Consultant may retain copies of such documents and materials for its own
use. Consultant shall have the right to use the concepts embodied therein. All subcontractors shall
provide for assignment to City of any documents and materials prepared by them, and in the event
Consultant fails to secure such assignment, Consultant shall indemnify City for all damages
resulting therefrom. Moreover, with respect to any Consultant documents and materials that may
qualify as “works made for hire” as defined in 17 U.S.C. § 101, such documents and materials are
hereby deemed “works made for hire” for City.

6.3 Confidentiality and Release of Information. All information gained or work
product produced by Consultant in its performance of this Agreement shall be considered
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confidential, unless such information is in the public domain or already known to Consultant.
Consultant shall not release or disclose any such information or work product to persons or entities
other than City without prior written authorization from City. Consultant, its officers, employees,
agents or subcontractors, shall not, without prior written authorization from City or unless
requested by the City Attorney, voluntarily provide documents, declarations, letters of support,
testimony at depositions, response to interrogatories or other information concerning the work
performed under this Agreement. Response to a subpoena or court order shall not be considered
“voluntary” provided Consultant immediately gives City notice of such court order or subpoena.
If Consultant, or any officer, employee, agent or subcontractor of Consultant, provides any
information or work product in violation of this Agreement, then City shall have the right to
reimbursement and indemnity from Consultant for any damages, costs and fees, including
attorney’s fees, caused by or incurred as a result of Consultant’s conduct. As concerning, regarding
or related to, in any way, this Agreement and the work performed thereunder: a) Consultant shall
immediately notify City should Consultant, its officers, employees, agents or subcontractors be
served with any summons, complaint, subpoena, notice of deposition, request for documents,
interrogatories, request for admissions or other discovery request, court order or subpoena from
any party; b) City retains the right, but has no obligation, to represent Consultant or be present at
any deposition, hearing or similar proceeding; and, c) Consultant agrees to cooperate fully with
City and to provide City with the opportunity to review any response to discovery requests
provided by Consultant, however, this right to review any such response does not imply or mean
the right by City to control, direct, or rewrite said response.

ARTICLE 7. ENFORCEMENT OF AGREEMENT AND TERMINATION

7.1 California Law. This Agreement shall be interpreted, construed and governed both
as to validity and to performance of the Parties in accordance with the laws of the State of
California. Legal actions concerning any dispute, claim or matter arising out of or in relation to
this Agreement shall be instituted in the Superior Court of the County of San Luis Obispo, State
of California, or any other appropriate court in such county, and Consultant agrees to submit to the
personal jurisdiction of such court in the event of such action. In the event of litigation in a U.S.
District Court, venue shall lie exclusively in the Central District of California, in the County of
San Luis Obispo, State of California.

7.2 Suspension, or Termination, Prior to Expiration of Term. This Section shall
govern any termination of this Agreement except as specifically provided in Section 7.4 for
termination for cause. City reserves the right to terminate or suspend this Agreement, or any
portion hereof, at any time, for any reason, with or without cause, upon ten (10) days’ notice to
Consultant, except that where termination or suspension is due to the fault of Consultant, the period
of notice may be such shorter time as determined by City. Upon receipt of any notice of termination
or suspension, Consultant shall immediately cease all services hereunder, unless the notice
provides otherwise, or except such as specifically approved by City. Upon submittal of an invoice
consistent with Section 2.2, Consultant shall be entitled to compensation for all services rendered
prior to the effective date of the notice of termination or suspension and for any services authorized
by City thereafter in accordance with the Schedule of Compensation, or such as may be approved
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by City, except as provided in Section 7.5. In event of termination, or suspension, without cause
pursuant to this Section, there is no need to provide opportunity to cure pursuant to Section 7.3.

7.3 Default of Consultant and Opportunity to Cure. In the event that Consultant is
in default under the terms of this Agreement, City shall not have any obligation or duty to continue
compensating Consultant for any work performed after the date of default. Instead, City may give
notice to Consultant of the default and the reasons for the default. The notice shall include the
timeframe in which Consultant may cure the default. This timeframe is presumptively ten (10)
days, but may be extended, or reduced, if circumstances warrant, as determined by City. During
the period of time that Consultant is in default, City shall hold all invoices and shall, when the
default is cured, proceed with payment on the invoices, without liability for interest. In the
alternative, City may, in its sole discretion, elect to pay some or all of the outstanding invoices
during the period of default. If Consultant does not cure the default by conclusion of noticed
timeframe, City may immediately both terminate this Agreement with notice to Consultant as well
as pursue the remedy in Section 7.4, without prejudice to any other remedy to which City may be
entitled at law, in equity or under this Agreement. Any failure on the part of City to give notice of
Consultant’s default shall not be deemed to result in a waiver of City’s legal rights or any rights
arising out of any provision of this Agreement.

7.4 Termination for Default of Consultant. If termination is due to the failure of
Consultant to fulfill its obligations under this Agreement, City may, after compliance with the
provisions of Section 7.3, take over the work and prosecute the same to completion by contract or
otherwise, and Consultant shall be liable to the extent that the total cost for completion of the
services required hereunder exceeds the compensation herein stipulated (provided that City shall
use reasonable efforts to mitigate such damages), and City may withhold any payments to
Consultant for the purpose of set-off or partial payment of the amounts owed City therefor.

7.5 Retention of Funds. Consultant hereby authorizes City to deduct from any amount
payable to Consultant (whether or not arising out of this Agreement) (i) any amounts the payment
of which may be in dispute hereunder or which are necessary to compensate City for any losses,
costs, liabilities, or damages suffered by City, and (ii) all amounts for which City may be liable to
third parties, by reason of Consultant’s acts or omissions in performing or failing to perform
Consultant’s obligation under this Agreement. In the event that any claim is made by a third party,
the amount or validity of which is disputed by Consultant, or any indebtedness shall exist which
shall appear to be the basis for a claim of lien, City may withhold from any payment due, without
liability for interest because of such withholding, an amount sufficient to cover such claim. The
failure of City to exercise such right to deduct or to withhold shall not, however, affect the
obligations of Consultant to insure, indemnify, and protect City as elsewhere provided herein.

7.6  Waiver. Waiver by any Party to this Agreement of any term, condition, or covenant
of this Agreement shall not constitute a waiver of any other term, condition, or covenant. Waiver
by any Party of any breach of the provisions of this Agreement shall not constitute a waiver of any
other provision or a waiver of any subsequent breach or violation of any provision of this
Agreement. Acceptance by City of any work or services by Consultant shall not constitute a waiver
of any of the provisions of this Agreement. No delay or omission in the exercise of any right or
remedy by a non-defaulting Party on any default shall impair such right or remedy or be construed
as a waiver. Any waiver by either Party of any default must be in writing and shall not be a waiver
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of any other default concerning the same or any other provision of this Agreement. Consultant
acknowledges and agrees that any actual or alleged failure on the part of City to inform Consultant
of non-compliance with any requirement of this Agreement imposes no additional obligations on
City nor does it waive any rights hereunder. Payment to Consultant for work performed pursuant
to this Agreement shall not be deemed to waive any defects in work performed by Consultant.

7.7  Rights and Remedies are Cumulative. Except with respect to rights and remedies
expressly declared to be exclusive in this Agreement, the rights and remedies of the Parties are
cumulative and the exercise by either Party of one or more of such rights or remedies shall not
preclude the exercise by it, at the same or different times, of any other rights or remedies for the
same default or any other default by the other Party.

7.8  Legal Action. In addition to any other rights or remedies, either Party may take
legal action, in law or in equity, to cure, correct or remedy any default, to recover damages for any
default, to compel specific performance of this Agreement, to obtain declaratory or injunctive
relief, or to obtain any other remedy consistent with the purposes of this Agreement.
Notwithstanding any contrary provision herein, Consultant shall file a statutory claim pursuant to
Government Code sections 905 ef seq. and 910 ef seq., in order to pursue a legal action under this
Agreement.

7.9  Attorneys’ Fees. If either Party to this Agreement is required to initiate or defend
or made a party to any action or proceeding in any way connected with this Agreement, the
prevailing party in such action or proceeding, in addition to any other relief which may be granted,
whether legal or equitable, shall be entitled to reasonable attorneys’ fees. Attorneys’ fees shall
include attorneys’ fees on any appeal, and a Party entitled to attorneys’ fees shall be entitled to all
other reasonable costs for investigating such action, consultants’ fees, taking depositions and
discovery and all other necessary costs the court allows which are incurred in such litigation. Such
fees and costs shall be enforceable whether or not such action is prosecuted to judgment.

ARTICLE 8. INDIVIDUAL LIABILITY, CONFLICTS AND NON-DISCRIMINATION

8.1 Non-liability of City Officers and Employees. No officer or employee of City
shall be personally liable to Consultant, or any successor in interest, in the event of any default or
breach by City or for any amount which may become due to Consultant or to its successor, or for
breach of any obligation of the terms of this Agreement.

8.2 Conflict of Interest. Consultant covenants that neither it, nor any officer or
principal of its firm, has or shall acquire any interest, directly or indirectly, which would conflict
in any manner with the interests of City or which would in any way hinder Consultant’s
performance of services under this Agreement. Consultant further covenants that in the
performance of this Agreement, no person having any such interest shall be employed by it as an
officer, employee, agent or subcontractor without the express written consent of City. Consultant
agrees to at all times avoid conflicts of interest or the appearance of any conflicts of interest with
the interests of City in the performance of this Agreement. City, in its sole discretion, shall
determine the existence of a conflict of interest and may terminate this Agreement in the event
such a conflict of interest exists upon sending Consultant written notice describing the conflict.
No officer or employee of City shall have any financial interest, direct or indirect, in this
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Agreement nor shall any such officer or employee participate in any decision relating to this
Agreement which affects their financial interest or the financial interest of any corporation,
partnership or association in which they are, directly or indirectly, interested, in violation of any
State statute or regulation. Consultant warrants that it has not paid or given and will not pay or
give any third party any money or other consideration for obtaining this Agreement.

8.3 Covenant Against Discrimination. Consultant covenants that, by and for itself, its
heirs, executors, assigns, and all persons claiming under or through them, that there shall be no
discrimination against or segregation of, any person or group of persons on account of race, color,
creed, religion, sex, gender, sexual orientation, marital status, national origin, ancestry or other
protected class in the performance of this Agreement. Consultant shall take affirmative action to
insure that applicants are employed and that employees are treated during employment without
regard to their race, color, creed, religion, sex, gender, sexual orientation, marital status, national
origin, ancestry or other protected class.

ARTICLE 9. MISCELLANEOUS PROVISIONS

9.1 Notices. Any notice or other communication either Party desires or is required to
give to the other Party or any other person in regards to this Agreement must be in writing and
may be given either by (i) personal service, (i1) delivery by a reputable document delivery service,
such as but not limited to, Federal Express, which provides a receipt showing date and time of
delivery, or (iii) mailing in the United States Mail, certified mail, postage prepaid, return receipt
requested, in the case of City addressed to City Clerk at City of Morro Bay, 595 Harbor Street,
Morro Bay, CA 93442, and in the case of Consultant, to the person(s) at the address designated on
the execution page of this Agreement. Either Party may change its address by notifying the other
Party of the change of address in writing. Notice shall be deemed communicated at the time
personally delivered or in seventy-two (72) hours from the time of mailing if mailed as provided
in this Section.

9.2  Interpretation. The terms of this Agreement shall be construed in accordance with
the meaning of the language used and shall not be construed for or against either Party by reason
of the authorship of this Agreement, headings used, or any other rule of construction which might
otherwise apply.

9.3  Counterparts. This Agreement may be executed in counterparts, each of which
shall be deemed an original, and such counterparts shall constitute one and the same instrument.

9.4  Integration; Amendment. This Agreement including the attachments hereto is the
entire, complete and exclusive expression of the understanding of the Parties as to the Agreement.
It is understood that there are no oral agreements between the Parties hereto affecting this
Agreement, and this Agreement supersedes and cancels any and all prior and contemporaneous
negotiations, arrangements, agreements and understandings, if any, between the Parties,
concerning this Agreement, and none shall be used to interpret this Agreement. No amendment to
or modification of this Agreement shall be valid unless made in writing and approved by
Consultant and (consistent with, as amended, Chapter 3.08 of the MBMC) by City.
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9.5 Severability. Should a portion of this Agreement be declared invalid or
unenforceable by a judgment or decree of a court of competent jurisdiction, such invalidity or
unenforceability shall not affect any of the remaining portions of this Agreement which are hereby
declared as severable and shall be interpreted to carry out the intent of the Parties unless the invalid
provision is so material that its invalidity deprives either Party of the basic benefit of their bargain
or renders this Agreement meaningless.

9.6 No Undue Influence. Consultant declares and warrants that no undue influence or
pressure was used against or in concert with any officer or employee of City in connection with
the award, terms or implementation of this Agreement, including any method of coercion,
confidential financial arrangement, or financial inducement. No officer or employee of City has or
will receive compensation, directly or indirectly, from Consultant, or from any officer, employee
or agent of Consultant, in connection with the award of this Agreement or any work to be
conducted as a result of this Agreement. Violation of this Section shall be a material breach of this
Agreement entitling City to remedies in Section 7.4 and any and all remedies at law or equity.

9.7 Corporate Authority. The persons executing this Agreement on behalf of the
Parties hereto warrant that (i) such Party is duly organized and existing, (ii) they are duly
authorized to execute and deliver this Agreement on behalf of said Party, (iii) by so executing this
Agreement, such Party is formally bound to the provisions of this Agreement, and (iv) entering
into this Agreement does not violate any provision of any other agreement to which said Party is
bound. This Agreement shall be binding upon the heirs, executors, administrators, successors and
assigns of the Parties.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the date
and year first-above written.

CITY:

CITY OF MORRO BAY, a California municipal
corporation

Yvonne Kimball
City Manager
ATTEST:

Dana Swanson, City Clerk

APPROVED AS TO FORM:
ALESHIRE & WYNDER, LLP

Churse 4 Niwmesges lox38

Chris F. Neumeyer, Citél/Attorédy

CONSULTANT:

GSI WATER SOLUTIONS, INC., a Oregon

Corporation

By: ‘Mﬁ’
SusafrHaupt
Presid/nl M{

By: '/\,keﬁap

Liesel Deck

Chief Financial Officer
800 Quintana Road
Suite 2C

Motrro Bay, CA 93442

Two corporate officer signatures required when Consultant is a corporation, with one signature required from
each of the following groups: 1) Chairperson of the Board, President or any Vice President; and 2) Secretary,
any Assistant Secretary, Chief Financial Officer or any Assistant Treasurer. (Cal. Corp. Code § 313.)
APPROPRIATE ATTESTATIONS SHALL BE INCLUDED AS MAY BE REQUIRED BY THE BYLAWS,
ARTICLES OF INCORPORATION, OR OTHER RULES OR REGULATIONS APPLICABLE TO
CONSULTANT’S BUSINESS ENTITY
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EXHIBIT A
SCOPE OF SERVICES

L. Consultant will perform services described in Consultant’s Scope of Work ad
Organization Chart attached hereto.

IL. All work product is subject to review and acceptance by City, and must be revised by
Consultant without additional charge to City until found satisfactory and accepted
by City.
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PROPOSAL: WELL DESIGN AND CONSTRUCTION SUPPORT SERVICES - INJECTION AND MONITORING WELLS

Scope of Work - Injection and Monitoring Wells

We understand that the design and construction of the recycled water facilities (injection and monitoring wells)
for the project are funded through a combination of funding from the U.S. Environmental Protection Agency’s
Water Infrastructure Finance and Innovation Act, the State Water Resource Control Board’s Clean Water State
Revolving Fund, the U.S. Bureau of Reclamation’s Title XVI, and DWR’s Integrated Regional Water Management
programs. The IPR components of the project (injection wells and monitoring wells) are likely to be subject to
unique grant-related project milestones and funding constraints

The scope of work presented below is based largely on the scope provided by the City in the RFP. Text in italics
indicates scope items added or modified by GSI from the scope of work defined in the RFP.

Task 1 - Project Management
GSI will provide project management services throughout the project, including communication, coordination, and
project team and agency/stakeholder meetings.

= Project Coordination. We will coordinate activities of the internal project team members, including
managing communications, providing work direction, monitoring subconsultant activities and progress,
and preparing requested materials and deliverables.

= Project Controls. GSI will maintain the project schedule throughout the duration of the project to ensure
that we hit project milestones to allow the City to meet the deadlines associated with its WRF Program
funding/financing agreements. Furthermore, GSI will closely monitor project budget with respect to
individual tasks and specifically itemize expenses, subconsultants and other project costs, as necessary.

= Team Meetings. We will prepare for and participate in meetings occurring every 2 weeks with the RWF
Project Team (City Staff, RWF Project Manager, and other RWF Project supporting consultants). We have
assumed that Julie Garofalo will attend these meetings twice monthly for the duration of the project, with
less time-intensive support from Brian Franz, Dave O’'Rourke, and/or Tim Thompson.

= External Agency/Stakeholder Meetings. GSI will prepare for and participate in external
agency/stakeholder meetings, as necessary, to support completion of the project. GSI assumes four such
meetings for planning and budgeting purposes.

= QA/QC. GSI will prepare a Quality Management Plan outlining the overall approach to managing quality for
the project design and construction. The plan will adhere to GSI's QA/QC Policy, which stipulates that all
deliverables must be reviewed by a principal or senior-level employee that is qualified in the subject
matter and has been involved with the task from the start, and documents that are authored by a
principal or senior-level employee will undergo a peer review by another principal or senior-level team
member.

= Invoicing and Progress Reports. GSI will prepare and provide monthly invoices and progress reports
describing activities performed during that period.

Task 2 - Data Collection and Review

Task 2.1 - Data Review

The GSI Team will leverage City and consultant reports dating back to the 1980s collected during our
development of the BOD Report. CHG is also familiar with archival reports and information dating back decades.
This past experience will enable us to streamline efforts on this task. For any additional data needed from the
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SCOPE OF WORK: WELL DESIGN AND CONSTRUCTION SUPPORT SERVICES - INJECTION AND MONITORING WELLS

City or the RWF Project Team, GSI will prepare and manage any requests for information related to the project.
We will also conduct site visits to determine precise measurements and obtain photographs, as necessary.

GSI will review applicable engineering plans, hydrogeologic reports, municipal code requirements, industry
standards, and records necessary to complete the hydrogeologic services for the project.

Task 2.2 - Geophysical Data Collection

CHG will conduct a geophysical investigation that will help define and delineate both the base of permeable
sediments and alluvial stratigraphy associated with the site, which will inform the IPR project model and assist
with injection/monitoring well field design. To accomplish this, two geophysical methods will be employed: an
electrical resistivity tomography (ERT) method, which measures the relative resistance of lithologic units within
the subsurface, and a passive seismic method (HVSR), which would look for velocity changes associated with
lithologic changes in the subsurface, particularly the shift between the alluvium and the underlying Franciscan
Formation bedrock. This work would be undertaken through a collaboration between CHG and California State
Polytechnic University San Luis Obispo (Cal Poly).

The anticipated scope of work consists of the following tasks:
= Develop a Lidar Topography map of the area of investigation.
= Obtain any necessary City encroachment permits to conduct the geophysical investigation.
= Conduct electrical resistivity surveys (up to 6 lines - approximately 1,800 meters of total length).
= Conduct an HVSR passive seismic investigation with 40-60 points to supplement the ERT survey.

= Process all geophysical data to create figures illustrating results across the area of geophysical
investigation.

= Produce a memorandum discussing the investigation and interpreted results.

Deliverable: Geophysical Investigation Memorandum, including figures illustrating the geophysical results and
interpretation.

Task 3 - Preliminary Desigh and Contract Documents

The GSI Team will prepare the necessary construction contract documents for the project. These shall include
well design plans, technical specifications, and cost estimates for the initial phase of the project, based on the
well location recommendations and design criteria included in the Engineer’s Conceptual Design Report (to be
provided by another consultant). This scope of work does not include detailed design for the full build-out phase
of the project, which anticipates an injection capacity of over 800 AFY and installation of additional injection and
monitoring wells. However, the design for the initial phase project shall consider the future expansion of the
project.

Contract documents will be completed in two submittals: Draft and Final Bid Documents. Prior to each submittal,

the work product will be reviewed and revised in accordance with the Quality Management Plan. Submittal of the

Draft review documents will occur at a Project Review Workshop with the entire RWF Project Team in attendance.
The contents of the submittal will be presented to the City and the RWF Project Team to familiarize the group with
the information being submitted and the design logic used in its preparation.

The design and contract documents for the initial phase of the project will include two injection wells and up to
five monitoring wells. Each of the components of drilling project implementation detailed in the following
sections may apply to both types of wells, while some may apply only to the injection wells but not the monitoring
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SCOPE OF WORK: WELL DESIGN AND CONSTRUCTION SUPPORT SERVICES - INJECTION AND MONITORING WELLS

wells. An effort is made to maintain this differentiation in the following text. Budget estimates reflect the GSI
Team’s best professional judgement of the requirements of each type of well installation.

Our team will provide technical specifications for the equipment and materials needed to construct the facilities
listed above. GSI and CHG both have hydrogeologists licensed in the state of California to stamp the technical
specifications. The front-end documents (e.g., supplementary special conditions, Division O specifications, etc.)
will be provided by the City or a separate consultant.

Task 3.1 - Initial Draft Well Plans and Specifications

The GSI Team will prepare and submit initial draft plans and specifications design package for two injection wells
and up to five monitoring wells.

Different well types will likely require different drilling methods and contractors. GSI will bid the different types of
wells in the manner that most benefits the City from a cost savings and administrative standpoint. The draft
design package will include plans and specifications as follows:

= Initial draft plans that include temporary construction layouts in plan view, and vertical profiles for each
well showing standard details of well drilling, construction, and testing. Temporary construction layout
sheets will include allowed work and staging areas, location of any assets that must be protected or
restored, anticipated temporary pipeline routing to water sources and disposal points, location of key
drilling equipment, and access locations.

= Initial draft technical specifications are anticipated to include subdivisions for the following:

= Well Disinfection

= Temporary Well Construction Facilities covered in combined specification
=  Well Construction Sequence

= Conductor Casing

= Testing and Disposal of Drill Cuttings

= Well Geophysical Logging and Caliper Survey

= Final Well Design

= Temporary Stabilization of Pilot Hole

=  Pilot Hole Drilling, Downhole Testing, and Reaming

= Drilling Fluid Management Methods

= Well Casings, Screens, and Accessories

= Testing of Casing and Screen Plumbness and Alignment
= Filter Pack, Fine Transition Sand, and Grout Seal

= Lost Boreholes and Borehole Destruction

= Well Development

= Aquifer Pump Testing

= Aquifer Injection Testing

= Video Camera Survey of Well

Task 3.2 - Initial Draft Plans and Specifications Workshop

GSI will prepare and facilitate a workshop (in conjunction with CHG) with the entire RWF Project Team to review
and discuss the initial draft well plans and specifications design package. GSI will generate a meeting agenda,
any materials or exhibits necessary for the meeting, and will prepare meeting minutes for the workshop.
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SCOPE OF WORK: WELL DESIGN AND CONSTRUCTION SUPPORT SERVICES - INJECTION AND MONITORING WELLS

Task 3.3 - Final Draft Well Plans and Specifications

After incorporating appropriate RWF Project Team input from the workshop and any changes identified during the
internal QA/QC review, the GSI Team will prepare and submit final draft plans and specifications design package
for two injection wells and up to five monitoring wells. The GSI Team will finalize construction/bid documents to
generate clear, complete, cross-checked and bid-ready design documents. We will perform a final review to
confirm compliance with all permitting, funding/financing, and other final coordination items, and make any
minimal final revisions necessary to produce a set of final construction/bid documents. These final
construction/bid documents will be delivered for advertisement after the RWF Project Team’s final approval.

Task 3.4 - Bid Phase Support Services
GSI will lead all bid phase services to support the project, including:

= Supporting distribution of plans and specifications to prospective bidders.

= Supporting the RWF Project Team in preparing addenda during the bidding period by answering technical
guestions as they relate to the project plans and specifications.

=  Facilitating and leading a pre-bid meeting, which shall include a site walk to allow the prospective drilling
contractors the opportunity to evaluate the site conditions.

= Responding to prospective bidder’'s questions during the bidding phase and preparing bid addendums, as
necessary.

= Facilitating a bid opening conference, reviewing submitted bids, and determining if bidders are qualified
and responsive to the technical requirements of the bid package.

= Preparing a bid summary sheet and bid award recommendations.

Task 4 - Permitting Support

Task 4.1 - County Well Permitting Support

The GSI Team will assist the drilling contractor and RWF Project Team in obtaining well drilling permits from the
San Luis Obispo County Environmental Health Division.

Task 4.2 - Water Discharge Permitting Support
The GSI Team will assist with the following permitting support tasks:

= Assisting the drilling contractor and RWF Project Team in obtaining discharge permits/approvals from the
relevant regulatory agencies.

= Updating an existing National Pollutant Discharge Elimination System Permit to regulate discharge of well
development water.

= Updating the Waste Discharge Requirement by adding the new wells to the existing injection program
permit.

Task 5 - Construction Management

The GSI Team will provide construction management, owner’s representative services, and final design for two
injection wells and up to five monitoring wells. Field service will be provided by the GSI Team on a critical path
level. The GSI Team will provide part-time services for tasks requiring less supervision (e.g., reaming,
mobilization), full-time equivalent during milestone phases (e.g., pilot borehole drilling), and round the clock
coverage during critical stages (e.g., well construction).
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SCOPE OF WORK: WELL DESIGN AND CONSTRUCTION SUPPORT SERVICES - INJECTION AND MONITORING WELLS

Task 5.1 - Pre-Construction Meeting

The GSI Team will plan and facilitate a pre-construction meeting with the City, the RWF Project Team, and the
selected drilling contractor to review key issues within the contract documents, technical specifications, prior
work done to date, hydrogeologic understanding, and project coordination and logistics. Agenda items will include
required submittals, inspections, permitting, work schedule, invoicing, and communication protocols.

Task 5.2 - Construction Management

The GSI Team will provide construction management services during the well construction process to ensure that
the hydrogeologic aspects of the project are carried out in a professional and efficient fashion. Construction
management activities are anticipated to include the following:

= Review drilling contractor submittals.

= Provide daily email updates to the client.

= Participate in periodic phone/video conference calls and occasional onsite meetings.
= Review drilling contractor invoices to ensure accuracy and completeness.

= Review and response to drilling contractor Requests for Information.

= Review change order requests for legitimacy.

= Preparation of a final "punch list."

= Filing of essential paperwork, correspondence, and field notes.

Task 6 - Well Construction Oversight

The GSI Team will provide well construction oversight for the planned injection and monitoring wells. Much of the
following text specifically addresses the injection wells and mirrors the RFP. It is anticipated that the monitoring
wells will be installed using hollow stem auger drilling methods and will hot require the detailed data collection
that is required of the injection wells (i.e., no geophysical logs, alignment surveys, or aquifer testing), and slot size
and filter pack size will likely be pre-designed based on injection well lithology). Fieldwork sequencing and budget
estimates will reflect the different levels of effort associated with each type of well.

Task 6.1 - Conductor Installation

GSI will provide onsite field inspection during drilling and logging of the conductor borehole and installation of the
conductor casings and sanitary cement seals, to ensure all materials are furnished and installed in accordance
with technical specifications and regulatory requirements.

Task 6.2 - Pilot Borehole Drilling and Logging

GSI will provide part-time onsite field inspection and lithologic logging during drilling of the pilot borehole. Based
upon data gathered during the sonic coring program, preliminary lithologic logs have been generated for the
injection well sites. GSI will specify that the contractor collect formation samples at regular intervals to accurately
characterize the borehole lithology. GSI will then review the contractor-collected samples for comparison with the
sonic lithologic log. All drill cuttings will be logged using the Unified Soil Classification System. The lithologic log
will be used in conjunction with the borehole geophysical data to select the screen interval design for the final
well.

Task 6.3 - Geophysical Logging

Upon completion of the pilot borehole drilling, GSI will provide full-time onsite inspection of the geophysical
borehole logging.
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SCOPE OF WORK: WELL DESIGN AND CONSTRUCTION SUPPORT SERVICES - INJECTION AND MONITORING WELLS

Task 6.4 - Mechanical Grading Analysis

Using the sieve analysis results from formation samples collected from the sonic borings at the selected injection
well locations, GSI will evaluate mechanical grain size (i.e., sieve) analysis to assess permeability, sand migration
potential, and uniformity coefficients. The recent completion of the boring program using sonic coring methods to
advance seven boreholes to the bedrock underlying the alluvium will allow for pre-design of the wells and
contraction of the project schedule.

Task 6.5 - Preparation of Final Well Design

GSI will prepare final designs for the wells based on borehole lithology, geophysical logs, visual logging,
mechanical grading analysis and other available information. Final well designs shall include at a minimum: well
dimensions and depth, borehole diameter and depth, screen interval, slot size, and filter pack material and size.

Task 6.6 - Borehole Reaming

During reaming of the pilot borehole to the final design diameter(s) and depth(s), GSI will provide part-time field
inspection services to ensure that the work is performed correctly, and that drilling fluid properties are
maintained within the parameters defined by the technical specifications.

Task 6.7 - Installation of Casing, Screen, Filter Pack, and Annular Seal

GSI will provide full-time field inspection services during installation of the casing, screen, appurtenances, filter
pack, and annular seals to ensure that all materials are furnished and placed in accordance with the
recommended design and technical specifications. GSI will carefully inspect the casing to ensure it meets all
specifications and will also ensure the drilling rods are the correct type for the specific type of casing delivered.
As the filter pack and cement seal are being installed, GSI will track the volume placed against the volume
calculated from the caliper log.

Task 6.8 - Well Development and Plumbness and Alignment Surveys

GSI will provide part-time supervision and observation to monitor well development. Development methods and
objectives will be specified in the technical documents, and are expected to include mechanical swabbing,
chemical treatment, possibly chlorination, and other methods. Pumped-out development water will be closely
monitored to measure water turbidity and sand content. Periodic specific capacity tests will document the
effectiveness of each round of development, until no additional well productivity is achieved with additional
development.

After development of the well is determined to be complete, the contractor will conduct the plumbness and
alignment survey. GSI will review and provide approval based on the survey results.

Task 6.9 - Monitoring Well Siting and Regulatory Negotiations

GSI anticipates that a significant effort will be required to select the sites for the planned monitoring wells. This
task was not included in the RFP. It is possible that after discussions and negotiations with regulators it may not
be necessary to construct five new monitoring wells. In addition, there are likely to be groundwater model runs
recommended to determine that travel paths and residence times are compliant with the groundwater
replenishment reuse project permit conditions. There may be iterative discussions and meetings with RWQCB
and DDW staff before final monitoring well locations are approved. GSI will provide technical support and
direction during these meetings.
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SCOPE OF WORK: WELL DESIGN AND CONSTRUCTION SUPPORT SERVICES - INJECTION AND MONITORING WELLS

Task 7 - Injection Well Testing and Reporting

Task 7.1 - Aquifer Pumping Tests

After the well development process is complete, GSI will coordinate with the drilling contractor to perform aquifer
pumping tests on the injection wells to determine well and aquifer characteristics. We do not anticipate that
aquifer tests will be performed on the monitoring wells. The following aquifer pumping tests will be performed:

= A Step Drawdown Pumping Test (8 hours testing at three to four different pumping rates)
= Constant Rate Pumping and Recovery Test (24 hours of pumping followed by 18 hours of recovery)

Toward the end of the constant rate test, GSI will coordinate with the drilling contractor to collect groundwater
quality samples and arrange delivery to a California-certified laboratory for analysis of water quality constituents
required by the Title 22 California Code of Regulations (Drinking Water/Recycled Water Related Statutes).

Task 7.2 - Preliminary Video Survey

GSI recommends that an initial video survey be performed on the well after the completion of the aquifer
pumping test but prior to the injection test. The purpose of this video survey is to observe the well screen and
confirm that there is no residual drilling mud visible in the screen, and that development and pump testing have
successfully removed residual mud and fine-grained material from the screened section(s) of the well. This will
provide confidence that the results of the injection tests are representative of the aquifer conditions and not
affected by conditions in the well bore.

Task 7.3 - Aquifer Injection Tests

For the injection wells, the GSI Team will provide full-time inspection during all aquifer injection testing to confirm
that injection rates are properly maintained and adjusted, and that quality data are being collected. The following
aquifer injection tests will be performed for each injection well:

= B-Hour Step Injection Head Test (testing three to four different injection rates). GS/ recommends that this
be expanded to an 8-hour effort with 4 2-hour injection steps lasting 2 hours each.

= 24-Hour Constant Rate Injection Head and Water Level Decay Test. GSI recommends that this injection
test be extended to 7 days, so that the test encompasses one to two backflush cycles. If the injection test
is extended to 7 days, it may not be necessary or practical to provide round-the-clock monitoring during
the entire test period. It may be possible to outfit the injection equipment with telemetry so that test
conditions may be monitored remotely, as was done with the 30-day injection test at IW-1. This will be
discussed with the RWF Project Team prior to modifying the injection test plans.

Task 7.4 - Final Video Survey and Disinfection

Following the removal of the test pump and all ancillary downhole equipment and bailing of the bottom of the
well, GSI will observe the final downhole video survey to document the post-construction condition of the well.
and will also observe the final chlorination of the well to verify that approved disinfection materials,
concentrations, and methods are used by the drilling contractor.

Task 7.5 - Analyze Aquifer Pumping and Injection Tests

For the injection wells, GSI staff will analyze the pumping rates associated water level data, and provide
estimates of aquifer transmissivity, supplemental operational parameters, including design injection rates, short-
and long-term injection head characteristics, and recommended injection valve settings.
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SCOPE OF WORK: WELL DESIGN AND CONSTRUCTION SUPPORT SERVICES - INJECTION AND MONITORING WELLS

Task 7.6 - Well Construction Report

Upon completion of the well construction activities, GSI will prepare detailed draft and final reports for the two
injection wells and each monitoring well that summarize the details of drilling, construction, development, and
testing. The Well Construction report is anticipated to include the following components:

Chronology of activities

Lithologic log based on the drill cuttings
Mechanical grading analyses

Geophysical and video survey logs

As-built diagram of the completed wells
Analyses and results of aquifer pumping tests

Recommended pump setting, injection rate, short- and long-term injection head characteristics, where
applicable

DWR well completion report
Field inspection and testing reports
An electronic photographic log

Other pertinent data and analytical results

GSI Water Solutions, Inc.
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EXHIBIT B

SPECIAL REQUIREMENTS
(Superseding Agreement Boilerplate)

The following revisions to the Agreement boilerplate language are accepted as superseding
Agreement boilerplate (deletions shown in strikethrough, additions shown in underline):

Article 1.1 is hereby amended to read:

1.1 Scope of Services. In compliance with all terms and conditions of this Agreement,
Consultant shall provide those services specified in the “Scope of Services” attached hereto as
Exhibit A and incorporated herein by this reference, which may be referred to herein as the
“services” or “work” hereunder. As a material inducement to City entering into this Agreement,
Consultant represents and warrants: a) all services set forth in the Scope of Services will be
performed in a competent and-satisfactery manner; b) all materials used for services will be both
of good quality as well as fit for the purpose intended; and, c) Consultant shall follow generally
accepted the-highest professional standards and practices in performing the similar services
required hereunder.

Article 1.5 is hereby amended to read:

1.5 Additional Services and Compensation. City shall have the right at any time
during the performance of the services, without invalidating this Agreement, to order extra work
beyond that specified in the Scope of Services or make changes to the work by altering, adding to
or deducting from said work. No such extra work may be undertaken unless a written order,
consistent with both Section 9.4 as well as Morro Bay Municipal Code (“MBMC”) section
3.08.060 (and as amended), is first given by City to Consultant, incorporating therein any
adjustment in the Contract Sum for the actual costs of the extra work and/or the time to perform
this Agreement, which said adjustments are subject to the written approval of Consultant. It is
expressly understood by Consultant that the provisions of this Section shall not apply to services
specifically set forth in the Scope of Services. erreasonably—ceontemplated-thereir- Consultant
hereby acknowledges that it accepts the risk that the services to be provided pursuant to the Scope
of Services may be more costly or time consuming than Consultant anticipates and that Consultant
shall not be entitled to additional compensation therefor. City may in its sole and absolute
discretion have similar work done by other consultants.

Article 6.1 and 6.2 are hereby amended to read:

6.1 Records. Consultant shall keep, and require subcontractors to keep, such ledgers,
books of accounts, invoices, vouchers, canceled checks, reports, studies or other documents
relating to the disbursements charged to City and services performed hereunder (“books and
records”) as shall be necessary to perform the services required by this Agreement and enable City
to evaluate the performance of such services. Any and all such books and records shall be
maintained in accordance with generally accepted accounting principles, shall be complete and
detailed, and shall be readily accessible. City shall have full and free access, after giving reasonable
notice to Consultant, to such books and records at all times during normal business hours of City,
including the right to inspect, copy, audit and make records and transcripts. Such books and records
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shall be maintained for a period of three (3) years following completion of the services hereunder.
City shall have access to such books and records in the event any audit is required. Consultant
shall fully cooperate with City in providing access to any and all Consultant records and documents
if a public records request is made and disclosure is required by law including but not limited to
the California Public Records Act.

6.2  Ownership of Documents. All drawings, specifications, maps, designs,
photographs, studies, surveys, data, notes, computer files, reports, records, documents and other
materials (“documents and materials”) prepared by Consultant, its officers, employees, agents and
subcontractors in the performance of this Agreement shall be the property of City and shall be
delivered to City upon request of City and/or upon the termination of this Agreement, and
Consultant shall have no claim for further employment or additional compensation as a result of
the exercise by City of its full rights of ownership, use, reuse, or assignment of the documents and
materials hereunder. Consultant may retain copies of such documents and materials for its own
use. Consultant shall have the right to use the concepts embodied therein. All subcontractors shall
provide for assignment to City of any documents and materials prepared by them, and in the event
Consultant fails to secure such assignment, Consultant shall indemnify City for all damages
resulting therefrom. Moreover, with respect to any Consultant documents and materials that may
qualify as “works made for hire” as defined in 17 U.S.C. § 101, such documents and materials are
hereby deemed “works made for hire” for City. The documents and materials delivered under this
Agreement are intended for the sole use of City and the contents may not be used or relied upon
by any other individual or entity without the express written approval of Consultant.

Article 8.2 is hereby amended to read:

8.2 Conflict of Interest. Consultant covenants that neither it, nor any officer or
principal of its firm, has or shall acquire any interest, directly or indirectly, which would conflict
in any manner with the interests of City or which would in any way hinder Consultant’s
performance of services under this Agreement. Consultant further covenants that in the
performance of this Agreement, no person having any such interest shall be employed by it as an
officer, employee, agent or subcontractor without the express written consent of City. Consultant
agrees to at all times, and to the best of Consultant’s ability, avoid conflicts of interest or the
appearance of any conflicts of interest with the interests of City in the performance of this
Agreement. City, in its sole discretion, shall determine the existence of a conflict of interest and
may terminate this Agreement in the event such a conflict of interest exists upon sending
Consultant written notice describing the conflict. No officer or employee of City shall have any
financial interest, direct or indirect, in this Agreement nor shall any such officer or employee
participate in any decision relating to this Agreement which affects their financial interest or the
financial interest of any corporation, partnership or association in which they are, directly or
indirectly, interested, in violation of any State statute or regulation. Consultant warrants that it has
not paid or given and will not pay or give any third party any money or other consideration for
obtaining this Agreement.
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EXHIBIT C
SCHEDULE OF COMPENSATION

L. Consultant will be compensated for Services provided under this Agreement in
accordance with description in Consultant’s Proposal attached hereto.

IL. City will compensate Consultant for the Services performed upon submission of a
valid invoice, as described in Section 2.2.

III. The total compensation for the Services shall not exceed the Contract Sum, as
provided in Section 2.1 of this Agreement.

IV.  The Contract Sum includes a contingency for optional tasks, calculated as follows:

A. The City Manager may approve optional work not to exceed ten percent (10%) of
a base work estimate of Four Hundred Forty-Eight Thousand Three Hundred
Eighty-Seven Dollars ($448,387), such contingency amount being Forty-Four
Thousand Eight Hundred Thirty-Eight Dollars ($44,838). In no event shall the
authorized contingency result in an excess of the Contract Sum, as provided in
Section 2.1 of this Agreement.

V. Consultant shall perform the following tasks at the following rates: See attached fee
estimate on the next page.
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COST PROPOSAL: WELL DESIGN AND CONSTRUCTION SUPPORT SERVICES - INJECTION AND MONITORING WELLS

Cost Proposal

GSI Water Solutions, Inc. (GSI), is pleased to present this task-by-task breakdown of our proposed budget for all required services for this
project. The total not-to-exceed amount for the items associated with the Injection and Monitoring Wells scoped in our proposal is
$448,387. The table below breaks down these costs for each task described in the scope of work. Should unforeseen project delays occur
that push work into 2026, work will be billed in accordance with our 2026 rates. Mileage is billed at the IRS authorized rate per mile plus 5
percent markup, and direct expenses (including subconsultant labor) are billed at a 5 percent markup.

Injection and Monitoring Wells

N. Palmer

Total GSI Labor
Outside Services
Direct Expenses
Project Totals

S. (GIS/ H. Hoffman P. Blagg Total
\E14EE T.Thompson D.0'Rourke B. Franz J. Garofalo E. Tobin Robertson Graphics) (Editing) (Admin) Hours
Billing Rate $320 $285 $262 $220 $173 $152 $168 $142 $126

Task 1 - Project Management 24 34 53 183 0 0 0 0 18 312 $73,784 $6,048 $168 $80,000
Task 2 - Data Collection and Review

Task 2.1 - Data Review 0 4 8 18 6 6 0 0 0 42 $9,146 $0 $0 $9,146

Task 2.2 - Geophysical Data Collection 0 6 0 6 0 0 0 0 0 12 $3,030 $63,000 $7 $66,037
Total Task 2 0 10 8 24 6 6 0 0 0 54 $12,176 $63,000 $7 $75,183
Task 3 - Preliminary Design and Contract Documents

Task 3.1 - Initial Draft Well Plans and Specifications 2 6 15 30 40 0 8 4 0 105 $21,712 $8,852 $7 $30,570

Task 3.2 - Initial Draft Plans and Specifications Workshop 0 8 16 16 0 0 0 0 0 40 $9,992 $1,890 $10 $11,892

Task 3.3 - Final Draft Well Plans and Specifications 2 8 10 20 0 0 4 0 0 44 $10,612 $2,898 $0 $13,510

Task 3.4 - Bid Phase Support Services 0 4 13 26 0 0 0 0 0 43 $10,266 $4,029 $154 $14,449
Total Task 3 4 26 54 92 40 0 12 4 0 232 $52,582 $17,668 $171 $70,421
Task 4 - Permitting Support

Task 4.1 - County Well Permitting Support 0 0 8 16 0 0 0 0 0 24 $5,616 $1,796 $0 $7,412

Task 4.2 - Water Discharge Permitting Support 0 0 0 6 4 4 0 0 0 14 $2,620 $0 $13 $2,633
Total Task 4 0 0 8 22 4 4 0 0 0 38 $8,236 $1,796 $13 $10,045
Task 5 - Construction Management

Task 5.1 - Pre-Construction Meeting 0 2 4 16 0 0 0 0 0 22 $5,138 $3,602 $154 $8,894

Task 5.2 - Construction Management 0 2 18 62 0 0 0 0 0 82 $18,926 $6,363 $13 $25,302
Total Task 5 0 4 22 78 0 0 0 0 0 104 $24,064 $9,965 $168 $34,196
Task 6 - Well Construction Oversight

Task 6.1 - Conductor Installation 0 0 0 8 12 0 0 0 0 20 $3,836 $0 $136 $3,972

Task 6.2 - Pilot Borehole Drilling and Logging 0 0 4 12 8 8 0 0 0 32 $6,288 $12,006 $170 $18,463

Task 6.3 - Geophysical Logging 0 0 2 4 4 4 0 0 0 14 $2,704 $0 $170 $2,874

Task 6.4 - Mechanical Grading Analysis 0 0 2 6 0 0 0 0 0 8 $1,844 $0 $0 $1,844

Task 6.5 - Preparation of Final Well Design 2 4 12 26 0 0 0 0 0 44 $10,644 $5,051 $0 $15,695

Task 6.6 - Borehole Reaming 0 0 0 4 8 8 0 0 0 20 $3,480 $0 $129 $3,609

Task 6.7 - Installation of Casing, Screen Filter Pack, and Annular Seal 0 4 4 21 16 16 0 0 0 61 $12,008 $7,228 $219 $19,455

Task 6.8 - Well Development and Plumbness and Alignment Surveys 0 4 4 12 16 16 0 0 0 52 $10,028 $3,911 $192 $14,131

Task 6.9 - Monitoring Well Siting and Regulatory Negotiations 8 16 8 16 0 0 0 0 0 48 $12,736 $0 $0 $12,736
Total Task 6 10 28 36 109 64 52 0 0 0 299 $63,568 $28,196 $1,015 $92,778
Task 7 - Injection Well Testing and Reporting

Task 7.1 - Aquifer Pumping Tests 0 0 2 12 16 16 0 0 0 46 $8,364 $0 $192 $8,556

Task 7.2 - Preliminary Video Survey 0 0 0 0 2 0 0 0 0 2 $346 $0 $0 $346

Task 7.3 - Aquifer Injection Tests (7 days as in GSI’s proposed modifications) 0 8 8 24 72 0 0 0 0 112 $22,112 $0 $522 $22,634

Task 7.4 - Final Video Survey and Disinfection 0 0 2 12 24 0 0 0 0 38 $7,316 $0 $129 $7,445

Task 7.5 - Analyze Aquifer Pumping and Injection Tests 0 4 4 16 24 0 0 0 0 48 $9,860 $0 $0 $9,860

Task 7.6 - Well Construction Report 2 12 16 22 36 24 12 4 0 128 $25,552 $11,372 $0 $36,924
Total Task 7 2 24 32 86 174 40 12 4 0 374 $73,550 $11,372 $843 $85,764

TOTAL FOR RFP SCOPE ITEMS (Injection and Monitoring Wells): 8 18 1,413 $307,960 $138,044 $2,384 $448,387

GSI Water Solutions, Inc.



EXHIBIT D
SCHEDULE OF PERFORMANCE

L. Consultant shall perform all services timely and in accordance with the attached
schedule.

See the attached preliminary schedule for services on the next page.
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Project Schedule: Injection and Monitoring Wells
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