AGREEMENT FOR CONSTRUCTION
[G.O. 165 Overhead Inspection Program]

BID NO. 8058

OSMOSE UTILITIES SERVICES, INC.

This Agreement for Construction (“Agreement”) is entered into on this day of
, 2024, by and between the CITY OF RIVERSIDE, a California charter city
and a municipal corporation (“City”) and OSMOSE UTLITIES SERVICES, INC., a Delaware
corporation authorized to do business in California, 635 Hwy 74S, Peachtree City, GA 30269-
3003, State Contractor’s License No. 855333; Bid No. RPU-8058 (“Contractor”). Hereinafter,
the City and the Contractor may be referred to collectively as the “Parties.” The Parties mutually
agree as follows: Contractor shall furnish all labor, equipment and materials for, and perform the
work of G.O. 165 Overhead Inspection Program, which is covered in the Contractor’s Bid
Proposal (the “Work™), in accordance with the provisions and requirements in the Contract
Documents as defined by this Agreement.

ARTICLE 1 - CONTRACT DOCUMENTS

1.1 Definitions. The meanings of all capitalized terms used herein and in the Contract
Documents and not otherwise defined in this document shall be the same as those definitions set
forth in the Special Provisions Section 1-2.

1.2 Contract Documents.

The “Contract Documents,” except for Modifications issued after execution of this Agreement,
consist of the following documents, all of which are either attached hereto as exhibits or are
incorporated herein by this reference, are intended to be correlative and constitute Contractor’s
performance obligations:

(1) Permits from the City’s Building, Fire, Planning, Public Works and Public
Utilities Departments and similar Governmental Approvals for the Work required
by applicable law.

(2) Change Orders and other Modifications issued after execution of the Agreement.

3) This Agreement, as signed by the Parties, including the following exhibit, as well
as any other exhibits, attachments, and Certificates of Insurance and Additional
insured endorsements for Contractor:
Exhibit “A” - Workers Compensation Certification

(4)  Addenda with later Addenda having priority over earlier Addenda issued as

follows:
N/A.



®) Contractor’s Bid Proposal, for the above-referenced Bid No. RPU-8058
(comprised of Notice Inviting Bids, Instructions to Bidders and attachments,
Electronic Bid Schedule of Prices, Electronic List of Subcontractors, Proposal,
Signature Certification/Authorization, Bid Guaranty, and where applicable,
Contractor  Qualification  Statement and/or Subcontractor Qualification
Statement).

(6) Special Provisions and Standard Specifications.
(7 City and other agency’s Standard Drawings.
(8) All documents, maps, texts and items referred to in the foregoing documents.

1.3 Interpretation. In the event of any conflict between any of the Contract Documents, the
document highest in the order of precedent shall control. The order of precedent shall be the
same as that set forth in Section 3-7.2 of the 2012 Edition of the Standard Specifications for
Public Works Construction, unless otherwise revised in the Special Provisions.

1.4 Entire Agreement. This Agreement together with all other Contract Documents
represents the entire and integrated agreement between City and Contractor and supersedes any
prior written or oral agreements between them concerning the subject matter contained in the
Contract Documents. There are no representations, agreements, arrangements or understandings,
oral or written, between the Parties hereto, relating to the subject matter contained in the
Contract Documents, which are not fully expressed herein.

ARTICLE 2 - CONTRACT PRICE AND PAYMENT

2.1 Contract Price. City shall pay Contractor the Contract Price of One Million Five
Hundred Twenty-Nine Thousand Seven Hundred Seventy-Eight Dollars and Fifteen Cents
($1,529,778.15), which includes all California sales or use tax and County and City taxes, in
consideration for the Contractor’s full, complete and timely performance of all of the Work
required by the Contract Documents. The Contract Price includes any Alternative/Additive Bid
Items which were awarded with the Contract.

Contractors agree to allocate the use tax derived from contracts or subcontracts of
$5 million or more directly to the job site location by obtaining a sub-permit of the Contractor’s
seller’s permit for the jobsite and allocating the local tax to the jobsite address on Schedule C of
applicable sales tax returns, in accordance with State Board of Equalization Operations Memo
1023. Contractor shall provide City with proof of such filing prior to City’s issuance of the
Notice to Proceed.

In accordance with Section 22300 of the California Public Contract Code,
Contractor may substitute securities for any monies withheld by City to ensure performance of
the Contract. Such substitution shall be made at the request and expense of Contractor.
Securities equivalent to the amount withheld may be deposited with City or with a state or
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federally chartered bank as escrow agent. Securities eligible for substitution shall include those
listed in Section 16430 of the Government Code, bank or saving and loan certificates of deposit,
interest bearing demand deposit accounts, standby letters of credit, or any other security mutually
agreed to by Contractor and City.

2.2 Changes to the Contract Price. Contractor shall not be compensated for any extra
materials used or time expended over and above the Contract Price, unless prior written approval
for the same has been granted by the City.

2.3 Payment Procedures.

Within sixty (60) calendar days after City accepts final completion of the work and issues the
Notice of Completion, excluding Plant Establishment, if applicable, City shall pay Contractor the
amounts City deducted and retained from Contractor’s progress payments, except such sums
which are required by applicable law or authorized by the Contract to be further retained. In the
event of a dispute between City and Contractor concerning the amount of final payment due, the
City may withhold from final payment, including Liquidated Damages provided forth in the
Contract Documents, together with an amount not to exceed 150% of the value of disputed
amounts for incomplete or non-conforming work.

ARTICLE 3 - TIME FOR PERFORMANCE

3.1 Date of Commencement/Notice to Proceed. The date of commencement of the Work
shall be established in a written Notice to Proceed issued by the City. The City will not issue a
Notice to Proceed to the Contractor until this Agreement, bonds and insurance documents have
been executed and/or approved by the City.

3.2 Contract Time. Contractor shall perform the Work in a diligent manner and shall
complete all of the Work of the Contract, excluding any Plant Establishment, if applicable,
within five (5) calendar years after the date specified to Contractor in the Notice to Proceed
issued by City.

ARTICLE 4 - LIQUIDATED DAMAGES

4.1.1 Delay in Substantial Completion of the Work. Failure of Contractor to complete the
Work within the time allowed will result in damages being sustained by City. Such damages are,
and will continue to be, impracticable and extremely difficult to determine. For each consecutive
calendar day in excess of the time specified for the completion of Work, as adjusted in
accordance with Section 6-7 of the Standard Specifications, Contractor shall pay to City, or have
withheld from monies due Contractor, the sum of One Thousand Dollars ($1,000.00). Execution
of this Agreement shall constitute agreement by City and Contractor that said sum is the
minimum value of the costs and actual damage caused by the failure of Contractor to complete
the Work within the allotted time. Such sum is liquidated damages and shall not be construed as
a penalty, and may be deducted from payments due Contractor if such delay occurs.
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Additional liquidated damages shall be assessed in the amount of One Thousand Dollars
($1,000.00) per incident that the Contractor reduces the traveled way width and/or stores
construction equipment within public streets and right of way beyond the hours specified in
Section 7-10.1.1.3 of these Special Provisions. Such sum is liquidated damages and shall not be
construed as a penalty, and may be deducted from payments due Contractor if such incidents
occur.

Additional liquidated damages shall be assessed in the amount of One Thousand Dollars
($1,000.00) per incident that the Contractor fails to install the Best Management Practices
(BMP’s) within twenty-four (24) hours of notification as described in Section 7-8.6.2 of the
Special Provisions. Such sum is liquidated damages and shall not be construed as a penalty, and
may be deducted from payments due Contractor if such incidents occur.

ARTICLE 5 — CLAIMS AND DISPUTES

3.1 Notice of Claims.  Contractor acknowledges and agrees that its failure to submit any
claim arising under this Contract in accordance with the Special Provisions, shall constitute a
waiver of Contractor’s right to additional compensation and/or extension of time.

5.2 Government Code Claims Procedures. Contractor further acknowledges that
notwithstanding Contractor’s compliance with the claims procedures set forth in the Special
Provisions, Contractor must also comply with the claims procedures set forth in Government
Code sections 900 et seq. prior to filing a lawsuit against the City for any such claim. Failure to
submit a Government Code claim or comply with the claims provision contained in the Special
Provisions shall bar Contractor from bringing and maintaining a valid lawsuit against the City.

ARTICLE 6 - LOCAL BUSINESS LICENSE, TAXES AND FEES

6.1 Business Tax Certificate and Governmental Approvals. As a condition of the
Contract, Contractor and all subcontractors shall, during the term of this Agreement, secure and
annually renew business tax certificates pursuant to Chapter 5.04 of the Riverside Municipal
Code to operate in the City of Riverside, and shall also secure and maintain at all times during
performance of the Work, any other licenses, fees, permits or similar Governmental Approvals
required by Applicable law.

6.2 Offsets. Contractor acknowledges and agrees that with respect to any business tax or
penalties thereon, utility charges, invoiced fee or other debt which is owed, or which becomes
owed, by Contractor to City, City reserves the right to withhold and offset said amounts from any
payments, refunds or reimbursements owed by City to Contractor under the Contract. Notice of
such withholding and offset shall promptly be given to Contractor by City in writing. In the
event of a dispute as to the amount owed or whether such amount is owed to City, City will hold
such disputed amount until either the appropriate appeal process has been completed or until the
dispute has been resolved.



ARTICLE 7 - BONDS

7.1 Performance and Payment Bonds. Prior to City’s execution of this Agreement,
Contractor shall furnish to the City two (2) duly executed surety bonds using the forms included
within the Bidding Requirements, one (1) as security for the faithful performance of the Contract
and one (1) as security for the payment of all persons performing labor and furnishing materials
in connection with the Contract. Both bonds shall be in the amount of one hundred percent
(100%) of the Contract Price and shall be subscribed by an Admitted Surety Insurer which is
authorized to transact surety insurance business in the State of California with a policy holder’s
rating of A or higher and a Financial Class of VII or larger. Should any bond or surety become
insufficient, Contractor shall furnish City a new bond within ten (10) days after receiving notice
from City. No payments will be due or paid under the Contract until any and all bond
deficiencies have been remedied. Contractor, by execution of this Agreement acknowledges that
the bonds are not Contract Documents, but are separate obligations.

ARTICLE 8 - WORKERS’ COMPENSATION INSURANCE

8.1 Workers’” Compensation Insurance Certificate. By executing this Agreement,
Contractor certifies that Contractor is aware of and will comply with Section 3700 of the Labor
Code of the State of California requiring every employer to be insured against liability for
workers’ compensation or to undertake self-insurance before commencing any of the Work.
Contractor shall comply with Labor Code Section 1861 by signing and filing the workers’
compensation certification attached hereto as Exhibit “A” and incorporated herein by reference.

8.2 Evidence of Coverage. Prior to the City’s execution of this agreement, Contractor shall
file with the City either 1) a certificate of insurance or self-insurance evidencing that such
insurance is in effect, or that Contractor is self-insured for such coverage; or 2) a certified
statement that Contractor has no employees, and acknowledging that if Contractor does employ
any person, the necessary certificate of insurance will immediately be filed with City. Any
Certificate filed with the City shall provide that City shall be given ten (10) days’ prior written
notice before modification or cancellation thereof.

8.3 Carrier Rating. Contractor’s workers’ compensation insurance carrier shall be
authorized to transact insurance business in the State of California with a policy holder’s rating
of A or higher and a Financial Class of VII or larger.

8.4 Subcontractor Worker’s Compensation Insurance. Contractor shall require each of
its Subcontractors to obtain and maintain for the duration of this Agreement, complete workers’

compensation insurance, meeting or exceeding the coverages and amounts that California law
requires.

ARTICLE 9 - CONTRACTOR’S LIABILITY INSURANCE

9.1 Minimum Scope. Prior to City’s execution of this Agreement and Contractor’s
commencement of Work, Contractor shall secure, submit proof of and shall thereafter maintain
without interruption, until completion of the Contract, such commercial general and automobile
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liability insurance as shall protect Contractor, its Subcontractors and the Additional Insured’s
from any and all claims for damages for personal injury, including accidental death, as well as
any and all claims for property damage caused by Contractor’s operations under the Contract,
whether such operations be by or on behalf of Contractor, any subcontractor or anyone directly
or indirectly employed by, connected with or acting for or on behalf of any of them.

9.2 Carrier Ratings. All liability insurance shall be issued by an insurance company or
companies authorized to transact liability insurance business in the State of California with a
policy holder’s rating of A or higher and a Financial Class of VII or larger.

9.3 Minimum Limits. Contractor shall maintain minimum limits of insurance as follows:

9.3.1 Commercial General Liability:  Contractor’s commercial general liability
insurance policy shall cover both bodily injury (including death) and property damage
(including, but not limited to, premises operations liability, products-completed operations
liability, independent contractor’s liability, personal injury liability, and contractual liability) in
an amount not less than $1,000,000 per occurrence, an aggregate limit for products/completed
operations in the amount not less than $2,000,000.

9.3.2 Automobile Liability Insurance: Contractor’s automobile liability policy shall
cover both bodily injury and property damage in an amount not less than $1,000,000 per
occurrence and an aggregate limit of not less than $1,000,000. All of Contractor’s automobile
and/or commercial general liability insurance policies shall cover all vehicles used in connection
with Contractor’s performance of this Agreement, which vehicles shall include, but are not
limited to, Contractor owned vehicles, Contractor leased vehicles, Contractor’s employee
vehicles, non-Contractor-owned vehicles and hired vehicles.

9.3.3 No limitation on Indemnification. These minimum amounts of coverage shall not
constitute any limitation or cap on Contractor’s indemnification obligation.

9.3.4 Professional Liability. Contractor shall ensure that any professional engineer(s)
retained on its behalf to provide supplemental plans and engineering calculations required in
conjunction with the Work, maintains professional liability insurance for the duration of the
project. Such insurance shall be in the minimum amount of $1,000,000 to protect City from
claims resulting from the engineer(s) activities.

9.4  Notice of Cancellation and Renewals. The policies shall not be canceled unless thirty
(30) days’ prior written notification of intended cancellation has been given to City by certified
or registered mail (this obligation may be satisfied in the alternative by requiring such notice to
be provided by Contractor’s insurance broker and set forth on its Certificate of Insurance
provided to City). Contractor agrees that upon receipt of any notice of cancellation or alteration
of the policies, Contractor shall procure within five (5) days, other policies of insurance similar
in all respects to the policy or policies to be cancelled or altered. Contractor shall furnish to the
City copies of any endorsements that are subsequently issued amending coverage or limits within
fourteen (14) days of the amendment.



9.5  All Coverages. The insurance policy or policies shall also comply with the following
provisions:

a. Policies shall include premises/operations, products completed operations,
independent contractors, owners and contractors’ protection, explosion, collapse,
underground hazard, broad form contractual, personal injury with employment
exclusion deleted, and broad form property damage.

b. The policy shall be endorsed to waive any right of subrogation against the City
and its subconsultants, employees, officers, agents and directors for work
performed under this Agreement.

&. If policies are written on a claims made basis, the certificate should so specify and
the policy must continue in force for five (5) years after completion of the
Project. The retroactive date of the coverage must also be listed.

d. The policy shall specify that the insurance provided by Contractor will be
considered primary and not contributory to any other insurance available to the
City of Riverside. Contractor shall provide Form No. CG 20011219 to City.

g All policies of insurance shall name the City as an Additional Insured and shall
contain the following language: “Solely with respect to work done by and on
behalf of the name insured for the City of Riverside, it is agreed that the City of
Riverside, and its officers and employees are added as additional insureds under
this policy.”

9.6 Certificates of Insurance, Additional Insured Endorsements and Deductibles. Prior
to execution of the Agreement, and thereafter upon City’s request, Contractor shall furnish City
with original certificates of insurance and additional insured endorsements setting forth evidence
of all insurance coverage required by this Article. Each certificate and endorsement is to be
signed by a person authorized by that insurer to bind coverage on its behalf. The City of
Riverside, its City Council and all of its respective officials, officers, directors, employees,
managers, commission members, representatives, agents and council members shall be named as
additional insured’s under each policy.

9.7 Contractor’s Failure to Provide Required Insurance. Failure to maintain required
insurance at all times shall constitute a default and material breach. In such event, Contractor
shall immediately notify City and cease all performance under this Contract until further directed
by the City. In the absence of satisfactory insurance coverage, City may, at its discretion and
sole option: (a) procure insurance with collection rights for premiums, attorneys’ fees and costs
against Contractor by way of set-off or recoupment from sums due Contractor; (b) immediately
terminate or suspend Contractor’s performance of the Contract; (c) pay Contractor’s premiums
for renewal of Contractor’s coverage; or (d) self-insure the risk, with all damages and costs
incurred, by judgment, settlement or otherwise, including attorneys’ fees and costs, being
collectible from Contractor, by way of set-off or recoupment from any sums due Contractor.
Upon demand, Contractor shall repay City for all sums that City paid to obtain, renew, reinstate



or replace the insurance, or City may offset the cost against any monies that the City may owe
Contractor.

9.8  Verification of Coverage. City shall have the right to obtain complete and certified
copies of Contractor’s and Subcontractors’ insurance policies (including, but not limited to, the
declarations page, form list and riders), endorsements or certificates required under the
Contractor Documents, upon request (including, but not limited to, the declarations page, form
list and riders).

99 Reassessment of Insurance Requirements. At any time during the duration of this
Contract, the City may request that Contractor obtain, pay for, and maintain more or less
insurance depending on the City’s assessment of any one or more of the following factors:
(1) the City’s risk of liability or exposure arising out of, or in any way connected with,
Contractor’s services under this Contract; (2) the nature or number of accidents, claims, or
lawsuits arising out of, or in any way connected with, Contractor’s services under this Contract;
or (3) the availability, or affordability, or both, of increased liability insurance coverage.

9.10 Contractor’s Insurance for Other Losses. The Contractor and its Subcontractors of
every tier shall assume full responsibility for all loss or damage from any cause whatsoever to
any tools, Contractor’s (or Subcontractors’) employee owned tools, machinery, equipment, or
motor vehicles owned or rented by the Contractor, or the Contractor’s agents, suppliers or
Subcontractors as well as to any temporary structures, scaffolding and protective fences.

9.11 No Limitation. Contractor’s maintenance of insurance as required by the Contract
Documents shall not be construed to limit the liability of the Contractor or its Subcontractors of
any tier to the coverage provided by such insurance, or otherwise limit the City’s recourse to any
remedy available at law or in equity.

9.12  Subcontractors’ Insurance. The Contractor shall include in all subcontracts a
requirement that the Subcontractors of every tier shall obtain and maintain, at a minimum, all
insurance required by Articles 9 and 10 of this Agreement except that the limits of liability and
deductibles shall be in amounts determined by the Contractor, based on the degree of hazardous
exposure according to the Work performed by each Subcontractor and the size of each
subcontract.

Contractor shall ensure that any professional engineer retained on its behalf to
provide supplemental plans and engineering calculations required in conjunction with the Work,
maintains professional liability insurance during the entire term of this Agreement. Such
insurance shall be in the minimum amount of $1,000,000 to protect City from claims resulting
from the engineer(s) activities. This minimum amount of coverage shall not constitute any
limitation or cap on Contractor’s indemnification obligations set forth herein.

The City reserves the right to request certificates of insurance from the Contractor
for each Subcontractor. The Contractor acknowledges that regardless of insurance obtained by
its Subcontractors, the Contractor will be responsible to the City for any and all acts of its
Subcontractors.



ARTICLE 10 - INDEMNITY/DUTY TO DEFEND

10.1 Indemnity. Except as to the negligence willful misconduct of the City, Contractor
assumes liability for and agrees, at Contractor’s sole cost and expense, to promptly and fully
indemnify and hold the City, its City Council, and all of its respective officials, officers,
directors, employees, managers, commission members, representatives, agents, council
members, (“Indemnitees”), harmless from and against any and all loss, damage, claims,
allegations, actions, suits, arbitrations, administrative proceedings, regulatory proceedings, or
other legal proceedings, causes of action, demands, costs, judgments, liens, stop notices,
penalties, damages, losses, anticipated losses of revenue, expenses (including, but not limited to,
any fees of accountants, attorneys, experts or other professionals, or investigation expenses),
costs, including attorneys’ fees, or losses of any kind or nature whatsoever, whether actual,
threatened or alleged, arising out of, resulting from or is in any way (either directly or indirectly)
related to, or is in any manner connected with, the performance of Work, the Project, activities,
operations or duties of Contractor, or anyone employed by or working under Contractor, and
from all claims by anyone employed by or working under Contractor for services rendered to
Contractor in the performance of this Agreement (“Indemnity Claims”), notwithstanding that the
City may have benefited from their services. This indemnification provision shall apply to any
acts or omissions, willful misconduct or negligent conduct, whether active or passive, on the part
of Contractor or of anyone employed by or working under Contractor. In the event of the joint
and concurrent negligence of the Contractor and the City, each party shall be responsible for the
percentage of negligence attributed to it by agreement between the parties or in a court of
competent jurisdiction. The City agrees to give Contractor written notice of any claims received
within ten (10) days after the City first discovers or receives notice of claim. If the City fails to
provide such notice, Contractor shall not be required to defend, indemnify, or hold harmless the
City.

The parties expressly agree that any payment, attorneys’ fees, costs or expense that the
City incurs or makes to or on behalf of an injured employee under the City’s self-administered
workers’ compensation is included as a loss, expense or cost for the purposes of this Section, and
that this Section shall survive the expiration or early termination of the Agreement.

10.2  Duty to Defend. Contractor agrees, at its sole cost and expense, to promptly defend the
Indemnitees from all Indemnity Claims. The duty of the Contractor to indemnify and hold
harmless the Indemnitees includes the separate and independent duty to defend the Indemnitees,
which duty arises immediately upon receipt by Contractor of the tender of any Indemnity Claim
from an Indemnitee. The Contractor’s obligation to defend the Indemnitees shall be at
Contractor’s sole expense, and not be excused because of Contractor’s inability to evaluate
liability or because the Contractor evaluates liability and determines that the Contractor is not
liable. This duty to defend shall apply whether or not an Indemnity Claim has merit or is
meritless, or which involves claims or allegations that any or all of the Indemnitees were
actively, passively or concurrently negligent, or which otherwise assert that the Indemnitees are
responsible, in whole or in part, for any Indemnity Claim. Contractor agrees to provide this
defense immediately upon written notice from the City, and with well qualified, adequately
insured and experienced legal counsel acceptable to the City.



10.3  Subcontractor Requirements. In addition to the requirements set forth hereinabove,
Contractor shall ensure, by written subcontract agreement, that each of Contractor’s
Subcontractors of every tier shall protect, defend, indemnify and hold harmless the Indemnitees
with respect to Indemnity Claims arising out of, in connection with, or in any way related to each
such Subcontractors’ Work on the Project in the same manner in which Contractor is required to
protect, defend, indemnify and hold the Indemnitees harmless. In the event Contractor fails to
obtain such defense and indemnity obligations from others as required herein, Contractor agrees
to be fully responsible to the Indemnitees according to the terms of this Article.

10.4 No Limitation or Waiver of Rights. Contractor’s obligations under this Article are in
addition to any other rights or remedies which the Indemnitees may have under the law or under
the Contract Documents. Contractor’s indemnification and defense obligations set forth in this
Article are separate and independent from the insurance provisions set forth in the Agreement
and do not limit, in any way, the applicability, scope, or obligations set forth in such insurance
provisions. The purchase of insurance by the Contractor with respect to the obligations required
herein shall in no event be construed as fulfillment or discharge of such obligations. In any and
all claims against the Indemnitees by any employee of the Contractor, any Subcontractor, any
supplier of the Contractor or Subcontractors, anyone directly or indirectly employed by any of
them, or anyone for whose acts any of them may be liable, the obligations under this Article shall
not be limited in any way by any limitation on the amount or type of damages, compensation or
benefits payable by or for the Contractor or any Subcontractor or any supplier of either of them,
under workers’ or workmen’s compensation acts, disability benefit acts or other employee
benefit acts. Failure of the City to monitor compliance with these requirements imposes no
additional obligations on the City and will in no way act as a waiver of any rights hereunder.

10.5 Withholding to Secure Obligations. In the event an Indemnity Claim arises prior to
final payment to Contractor, the City may, in its sole discretion, reserve, retain or apply any
monies due Contractor for the purpose of resolving such Indemnity Claims; provided, however,
the City may release such funds if the Contractor provides the City with reasonable assurances of
protection of the Indemnitees’ interests. The City shall, in its sole discretion, determine whether
such assurances are reasonable.

10.6  Survival of Indemnity Obligations. Contractor’s obligations under this Article are
binding on Contractor’s and its Subcontractors’ successors, heirs and assigns and shall survive
the completion of the Work or termination of the Contractor’s performance of the Work.

10.7 Independent Contractor. Contractor shall at all times during its performance of the
Work retain its status as an independent contractor. Contractor’s employees and agents shall
under no circumstances be considered or held to be employees or agents of City and City shall
have no obligation to pay or withhold state or federal taxes or provide workers’ compensation or
unemployment insurance for or on behalf of Contractor or its employees and agents.



ARTICLE 11 - PREVAILING WAGES
11.1  Public Work Project.

This Project is a public work as defined in California Labor Code Section 1720.
Contractor and all Subcontractors of any tier are required to pay all workers employed in the
execution of the Work not less than the general prevailing wage rates of per diem wages and
overtime and holiday wages determined by the Director of the Department of Industrial
Relations (“DIR”) under Section 1720 et seq. of the California Labor Code and implemented by
Resolution No. 13346 of the City Council of the City of Riverside. The Director’s determination
of prevailing rates is available on-line at www.dir.ca.gov/dlst/DPreWageDetermination.htm and
is referred to and made a part hereof; the wage rates therein ascertained, determined and
specified are referred to and made a part hereof as though fully set forth herein. Per Senate Bill
854 (2014), Contactor and subcontractors shall register with the Department of Industrial
Relations (DIR) in order to bid and perform public works projects. Contractors and
subcontractors on all public works projects shall submit electronic certified payrolls to the Labor
Commissioner and City unless excused from this requirement.

11.2  California Labor Code. Contractor is aware of and stipulates that Contractor will also
comply with the following sections of the California Labor Code:

a.  Section 1775 prescribing sanctions for failure to pay prevailing wage rates;

b.  Section 1776 requiring the making, keeping and disclosing of detailed
payroll records and prescribing sanctions for failure to do so;

c. Section 1777.5 prescribing the terms and conditions for employing
registered apprentices;

Section 1810 providing that eight hours of labor shall be a day’s work; and

e. Section 1813 prescribing sanctions for violations of the provisions
concerning eight-hour work days and forty-hour work weeks.

f.  Sections 1725.5 and 1771.1 requiring all general contractors and
subcontractors to be registered with DIR. Registration can be accomplished
through the DIR website by using this link: http://www.dir.ca.gov/Public-
Works/PublicWorks.html.

ARTICLE 12 - MISCELLANEOUS

12.1  Non-Discrimination.  Except as provided in Section 12940 of the California
Government Code, during Contractor’s performance of the Agreement, Contractor shall not
discriminate on the grounds of race, religious creed, color, national origin, ancestry, age,
physical disability, mental disability, medical condition including the medical condition of
Acquired Immune Deficiency Syndrome (AIDS) or any condition related thereto, marital status,
gender, gender identity, genetic information, gender expression, sex or sexual orientation,
military and veteran status, in the selection and retention of employees and subcontractors and
the procurement of materials and equipment. Contractor shall also comply with the requirements
of the Americans with Disabilities Act in the performance of the Agreement.



12.2  Notice. Whenever any provision of the Contract Documents requires the giving of
written notice, including notices, bills, invoices or other documents required or permitted under
this Agreement, service shall be sufficient if sent by one party to the other by overnight courier,

or by registered, certified or United States first class mail, postage prepaid and addressed as
follows:

City Contractor

City of Riverside Osmose Utilities Services, Inc.
Attn: Public Works Director Attn: Erick C. Sewell

3900 Main Street 635 Hwy 74S

Riverside, CA 92522 Peachtree City, GA 30269-3003

12.3  City’s Right to Access and Audit Contractor’s Project Documents.

A. If the Contractor submits a claim to the City for additional compensation, the City
shall have the right, as a condition to considering the claim, and as a basis for evaluation of the
claim, and until the claim has been settled, to audit the Contractor's books to the extent they are
relevant. This right shall include the right to examine books, records, documents, and other
evidence and accounting procedures and practices, sufficient to discover and verify all direct and
indirect costs of whatever nature claimed to have been incurred or anticipated to be incurred and
for which the claim has been submitted. The right to audit shall include the right to inspect the
Contractor's plant, or such parts thereof, as may be or have been engaged in the performance of
the Work. The Contractor further agrees that the right to audit encompasses all subcontracts and
is binding upon Subcontractors. The rights to examine and inspect herein provided for shall be
exercisable through such representatives as the City deems desirable during the Contractor's
normal business hours at the office of the Contractor. The Contractor shall make available to the
City for auditing, all relevant accounting records and documents, and other financial data, and
upon request, shall submit true copies of requested records to the City.

B. The City and/or its authorized auditors or representatives, shall have access to and
the right to examine, audit, excerpt, transcribe, and reproduce any of the Contractor’s records for
a period of at least three (3) years after termination of the Contract and/or Final Payment. Such
records include without limitation, journals, ledgers, records of accounts payable and receivable,
profit and loss statements, bank statements, invoices, receipts, subcontracts, agreements, notes,
correspondence, memoranda, and any documents generated and received in Contractor’s
performance of this Contract. Upon written notice by the City, Contractor shall promptly make
all such records available to Owner and/or its authorized auditors or representatives and
cooperate with the Owner and its authorized auditors or representatives in examining, auditing,
excerpting, transcribing and reproducing the records.

124 Venue. Any action at law or in equity brought by either of the parties hereto for the
purpose of enforcing a right or rights provided for by this Agreement shall be tried in the
Superior Court in Riverside County, State of California, and the parties hereby waive all
provisions of law providing for a change of venue in such proceedings to any other county.



12.5 No Estoppel or Waiver by City. No action or failure to act by the City shall constitute a
waiver of any right or duty afforded City under this Agreement, nor shall any such action or
failure to act constitute an approval of or acquiescence in any breach thereunder, except as may
be specifically provided in this Agreement or as may be otherwise agreed in writing. The waiver
by the City of any breach or violation of any term, covenant or condition of this Agreement or of
any provision, ordinance, or law shall not be deemed to be a waiver of any other term, covenant,
condition, ordinance, or law or of any subsequent breach or violation of the same or of any other
term, covenant, condition, ordinance, or law. The subsequent payment of any monies or fee by
the City which may become due hereunder shall not be deemed to be a waiver of any preceding
breach or violation by Contractor or any term, covenant, condition of this Agreement or of any
applicable law or ordinance.

12.6  Signature Authority. The individuals executing this Agreement and the instruments
referenced herein on behalf of Contractor each represent and warrant that they have the legal
power, right and actual authority to bind Contractor to the terms and conditions hereof and
thereof.

12.7  Severability. Each provision, term, condition, covenant and/or restriction, in whole and
in part, in this Agreement shall be considered severable. In the event any provision, term,
condition, covenant and/or restriction, in whole and/or in part, in this Agreement is declared
invalid, unconstitutional, or void for any reason, such provision or part thereof shall be severed
from this Agreement and shall not affect any other provision, term, condition, covenant and/or
restriction of this Agreement and the remainder of the Agreement shall continue in full force and
effect.

[signatures on the following page]



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed on the day and year first above written.

CITY OF RIVERSIDE, a California OSMOSE UTILITIES SERVICES, INC.,
charter city and municipal corporation a Delaware corporation authorized to do
business in California

City Manager v -

Francesco Zimbardi, VP-Contracts
[Printed Name and Title]

o

Attest: By: _—F P

v

City Clerk
ity Cler / Som (i) - CW"’% L‘i‘z& 4},?&2)

[Printed Name %nd Title]

CERTIFIED AS TO AVAILABILITY OF FUNDS

By: Vudii.

Jor Chief Financial Officer

APPROVED ASTO FORM:

Ruthann M. Salera
Senior Deputy City Attorney

\\Re-citylaw\cy com\WPDOCS\D030\P038\00813865.DOCX
24-0570 RMS 05/06/24



Exhibit “A”

WORKERS’ COMPENSATION CERTIFICATION

[ am aware of the provisions of Section 3700 of the Labor Code which require every
employer to be insured against liability for workers’ compensation or to undertake self-
insurance in accordance with the provisions of that code, and 1 will comply with such
provisions before commencing the performance of the work of this contract.

DATED: May 7,2024 OSMOSE UTILITIES SERVICES, INC.,

a Delaware corporation authorized to do
business in California

By ’) - Lo WNN—

Francesco Zimbardi, VP-Contracts

Printed Name and Title



(Appropriate Certificate to be attached to Agreement for Construction)
CERTIFICATE
(if Corporation)

STATEOF GA )
) SS:
COUNTY OF Coweta)

I, HEREBY, CERTIFY that during a meeting of the Board of Directors of the

Osmose Ultilities Services, Inc. , a corporation existing under the

laws of the State of  Delaware , held on November 7 , 2023 , the following

resolution was duly passed and adopted:

“RESOLVED, that Francesco Zimbardi VP-Contracts

, as of the
Corporation, be and is hereby authorized to execute the Agreement
for Osmose Utilities Services, Inc. between the

City of Riverside and this corporation and that his execution thereof and
with the Corporate Seal affixed, shall be the official act and deed of this
Corporation.”

[ further certify that said resolution is now in full force and effect.
IN WITNESS WHEREOF, I have hereunto set my hand and affixed the official seal of

7th

the corporation this , day of May ,2024 .

F g e

7
/’7 //;

5 — = }"A é d{:/ ‘ —
Secretafy -

)

(SEAL)




PERFORMANCE BOND

Bond No. 0259326
Bid No. 8058
Premium: $13,003.00

KNOW ALL PERSONS BY THESE PRESENTS THAT:

WHEREAS, on , 2024, the CITY OF RIVERSIDE (“CITY”) awarded to
OSMOSE UTILITIES SERVICES, INC., a Delware corporation authorized to do business in
California, 635 Hwy 748, Peachtree City, GA 30269-3003; State Contractor’s License No. 855333
(“PRINCIPAL”) a contract for performance of the work described as G.O. 165 Overhead Inspection
Program; Bid No. RPU-8058; (“CONTRACT”), the terms and conditions of which are incorporated
herein by reference; and

WHEREAS, the CONTRACT requires PRINCIPAL to furnish this Performance Bond (“BOND”)
to guarantee PRINCIPAL’s faithful performance of all provisions of the CONTRACT; and

WHEREAS, Berkley Insurance Company (“SURETY?™), a corporation legally
authorized to execute and furnish performance bonds as sole surety in the State of California, is
willing to act as PRINCIPAL’s SURETY in the making and giving of this BOND.

NOW, THEREFORE, we PRINCIPAL and SURETY hereby hold and firmly bind ourselves to pay
to CITY in lawful United States currency the principal sum of One Million Five Hundred Twenty-
Nine Thousand Seven Hundred Seventy-Eight Dollars and Fifteen Cents ($1,529,778.15), for
which payment well and truly to be made to CITY or CITY’s successors or assigns we hereby bind
ourselves and our heirs, legal representatives, successors and assigns, jointly and severally, firmly
by these presents.

THE CONDITION OF THIS BOND IS THAT IF PRINCIPAL or PRINCIPAL’s heirs, legal
representatives, successors or assigns shall in all things stand to, abide by, and well and truly keep
and faithfully perform all of the covenants, conditions and promises in the CONTRACT, including
its work Guaranty, and all alterations thereof made as therein provided on PRINCIPAL’s part to be
kept and performed at the time and in the manner specified therein, and in all respects according to
their true intent and meaning, and shall indemnify and save harmless CITY and CITYs officers,
employees and agents as therein specified, then this obligation shall become null and void,
otherwise, it shall be and remain in full force and binding effect.

SURETY hereby agrees that no change in the terms of the CONTRACT or the work to be performed
thereunder, or any extension of time for completion thereof, shall in any way relieve it of its
obligations under this BOND, and hereby waives notice of any change or extension thereof, and
further waives the provisions of California Civil Code sections 2819 and 2845.

THIS Bond shall be for an annual term beginning May 10, 2024 and ending May 10, 2025 but may
be extended by continuation certificate at the sole option of the surety.



IN WITNESS WHEREOF, we sign and seal this BOND on May 8 , 2024.

Correspondence or claims relating to
this BOND should be sent to SURETY at
the following address:

Berkley Surety

412 Mount Kemble Ave., Suite 310N

Morristown, NJ 07960

Attention: Surety Claims Department

BSGClaim@berkleysurety.com

Telephone No. (203) 542-3800

Note: Signatures of those executing for
SURETY must be acknowledged, and a
Power of Attorney attached.

Approy as to Form:

By:

OSMOSE UTILITIES SERVICES, INC., a
Delaware corporation authorized to do
business in California

Principal

By: Z (Seal)

)oh(’(aneu Chie £ Mm«nﬂ Legol offeer
Typed Name and l1"1’[16
Berkley Insurance Company

o~ (Seal)

Attorney-In-
Carolyn E. Wheeler, Attorney-In-Fact

Ruthann M. Salera
Deputy City Attorney

Rev: February 6, 2018

Typed Name and Title



PAYMENT BOND

Bond No. 0259326
Bid No. 8058
Premium: $13,003.00

(Premium included in Performance Bond Premium)

KNOW ALL PERSONS BY THESE PRESENTS THAT:

WHEREAS, on , 2024, the CITY OF RIVERSIDE (“CITY”) awarded to
OSMOSE UTILITIES SERVICES, INC., a Delware corporation authorized to do business in
California, 635 Hwy 748, Peachtree City, GA 30269-3003; State Contractor’s License No. 855333
(“PRINCIPAL”) a contract for performance of the work described as G.O. 165 Overhead Inspection
Program; Bid No. RPU-8058; (“CONTRACT?”), the terms and conditions of which are incorporated
herein by reference; and

WHEREAS, the CONTRACT requires PRINCIPAL to furnish this Payment Bond (“BOND”) to
secure payment of the claims of persons described in California Civil Code section 9554(b); and

WHEREAS, Berkley Insurance Company (“SURETY”), a corporation legally
authorized to execute and furnish payment bonds as sole surety in the State of California, is willing
to act as PRINCIPAL’s SURETY in the giving of this BOND.

NOW, THEREFORE, we PRINCIPAL and SURETY hold and firmly bind ourselves unto CITY
and all persons and entities described in California Civil Code section 3248(b) whose claims are
not paid by PRINCIPAL in the total sum of One Million Five Hundred Twenty-Nine Thousand
Seven Hundred Seventy-Eight Dollars and Fifteen Cents ($1,529,778.15), for which payment well
and truly to be made we bind ourselves and our heirs, legal representatives, successors and assigns,
jointly and severally, firmly by these presents.

THE CONDITION OF THIS BOND IS THAT IF PRINCIPAL or PRINCIPAL’s successors,
assigns, or subcontractors fail to pay any of the persons described in California Civil Code section
9100, any amounts due under the California Unemployment Insurance Code with respect to work
or labor performed under the CONTRACT or any amounts required to be deducted, withheld and
paid over to the California Employment Development Department from the wages of employees of
PRINCIPAL and PRINCIPAL’s subcontractors pursuant to California Unemployment Insurance
Code section 13020 with respect to such work and labor, SURETY will pay for the same in an
amount not exceeding the sum stated above, plus all costs and reasonable attorney’s fees awarded
by any court of competent jurisdiction in any lawsuit brought upon this BOND.

THIS BOND SHALL INURE TO the benefit of all persons and entities described in California
Civil Code section 9554(b) so as to give them or their assigns a right of action in any lawsuit brought
upon this BOND, and is executed and filed to comply with the Public Works Payment Bond
provisions of Chapter 5, Title 3, Part 6, Division 4 of the California Civil Code (commencing at
Section 9550) and all amendments thereto, which provisions are incorporated herein by this
reference.



THIS BOND shall be for an annual term beginning May 10, 2024 and ending May 10, 2025 but
may be extended by continuation certificate at the sole option of the surety.

IN WITNESS WHEREOF, we sign and seal this BOND on May 8 , 2024,

Correspondence or claims relating to
this BOND should be sent to SURETY at
the following address:

Berkley Surety

412 Mount Kemble Ave., Suite 310N

Morristown, NJ 07960

BSGClaim@berkleysurety.com

Telephone No. (203) 542-3800

Note: Signatures of those executing for
SURETY must be acknowledged, and a
Power of Attorney attached.

Approved as to Form:

Ruthann M. Salera
Deputy City Attorney

Rev: February 6, 2018

OSMOSE UTILITIES SERVICES, INC., a
Delaware corporation authorized to do
business in California

Principal

N P (Seal)

- =
Jonn 4 Zg;&% Chnief BaminLegp Oieer
Typed Nam¥’and Title

Berkley Insurance Company

o GWM W (Seal)

Attorney-In- F
Carolyn E. Wheeler Attorney-In-Fact

Typed Name and Title




CALIFORNIA ALL- PURPOSE
CERTIFICATE OF ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity
of the individual who signed the document to which this certificate is attached,
and not the truthfulness, accuracy, or validity of that document.

State of

County of

On before me, , Notary Public

{Here insert name and tile of the officer)

personally appeared
who proved to me on the basis of satisfactory evidence to be the person(s) whose
name(s) is/are subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their authorized capacity(ies), and that by
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that
the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Notary Public Signature (Notary Public Seal)

&
A4

INSTRUCTIONS FOR COMPLETING THIS FORM -
ADDITIONAL OPTIONAL INFORMATION This form complies with current California statutes regarding notary wording and,
DESCRIPTION OF THE ATTACHED DOCUMENT if needed, should be completed and attached to the document. Acknowledgments

Jfrom other states may be completed for documents being sent to that state so long
as the wording does not require the California notary to violate California notary
law.
(Title or description of attached document) = State and County information must be the State and County where the document
signer(s) personally appeared before the notary public for acknowledgment.
o Date of notarization must be the date that the signer(s) personally appeared which
must also be the same date the acknowledgment is completed.
e The notary public must print his or her name as it appears within his or her
commission followed by a comma and then your title (notary public).
Print the name(s) of document signer(s) who personally appear at the time of
notarization.
CAPACITY CLAIMED BY THE SIGNER Indicate the correct singular or plural forms by crossing off incorrect forms (i.e.
T he/she/they;- is /are ) or circling the correct forms. Failure to correctly indicate this
O Individual (s) information may lead to rejection of document recording.
O Corporate Officer The notary seal impression must be clear and photographically reproducible.
Impression must not cover text or lines. If seal impression smudges, re-seal if a
(Title) sufficient area permits, otherwise complete a different acknowledgment form.
Partner(s) Signature of the notary public must match the signature on file with the office of
! the county clerk.
Attorney-in-Fact % Additional information is not required but could help to ensure this
Tru5tee(s) acknowledgment is not misused or attached to a different document.

Other ¢ Indicate title or type of attached document, number of pages and date.
¢ Indicate the capacity claimed by the signer. If the claimed capacity is a
corporate officer, indicate the title (i.e. CEO, CFO, Secretary).

2015 Version www NotaryClasses com 800-873-9865 Securely attach this document to the signed document with a staple.

(Title or description of attached document continued)

Number of Pages Document Date




CALIFORNIA ALL- PURPOSE
CERTIFICATE OF ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity
of the individual who signed the document to which this certificate is attached,
and not the truthfulness, accuracy, or validity of that document.

State of Tennessee

County of

On May 8, 2024 before me, Michelle Lute-Heatherly , Notary Public

{Here insert name and title of the officer)
persona"y appeared Carolyn E. Wheeler
who proved to me on the basis of satisfactory evidence to be the person(s) whose
name(s) is/are subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their authorized capacity(ies), and that by
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that
the foregoing paragraph is true and correct. ¢ ¢

WITNESS my hand and official seal.

TENNESSEE

. NOTARY

P, - PUBLIC

(Nofary Public Signature {_/ (Notary Pufflit Seal) , P,

. My Commission Expires: July 7, 2027 iy /WOX CO\.\‘«\\\\\

A4

L] ) $
INSTRUCTIONS FOR' tOMPLETI'NG THIS FORM

ADDITIONAL OPTIONAL INFO RMATION This form complies with current California statutes regarding notary wording and,

DESCRIPTION OF THE ATTACHED DOCUMENT if needed, should be completed and attached to the document. Acknowledgments

from other states may be completed for documents being sent to that state so long
as the wording does not require the California notary to violate California notary
law.
(Title or description of attached document) « State and County information must be the State and County where the document
signer(s) personally appeared before the notary public for acknowledgment.
¢ Date of notarization must be the date that the signer(s) personally appeared which
must also be the same date the acknowledgment is completed.
The notary public must print his or her name as it appears within his or her
commission followed by a comma and then your title (notary public).
Print the name(s) of document signer(s) who personally appear at the time of
notarization.
CAPACITY CLAIMED BY THE SIGNER Indicate the correct singular or plural forms by crossing off incorrect forms (i.e.
- he/she/they;- is /are ) or circling the correct forms. Failure to correctly indicate this
O  Individual (S) information may lead to rejection of document recording.
Corporate Officer The notary seal impression must be clear and photographically reproducible.
Impression must not cover text or lines. If seal impression smudges, re-seal if a
(Title) sufficient area permits, otherwise complete a different acknowledgment form.
Partner(s) Signature of the notary public must match the signature on file with the office of
! the county clerk.
Attorney-in-Fact %+ Additional information is not required but could help to ensure this
Trustee(s) acknowledgment is not misused or attached to a different document.
Other % Indicate title or type of attached document, number of pages and date.
<+ Indicate the capacity claimed by the signer. If the claimed capacity is a
corporate officer, indicate the title (i.e. CEO, CFO, Secretary).
2015 Version www NotaryClasses com 800-873-9865 Securely attach this document to the signed document with a staple.

(Title or description of attached document continued)

Number of Pages Document Date




WARNING — Any unauthorized reproduction or alteration of this document is prohibited. This power of attorney is void unless seals are readable and

the certification seal at the bottom is embossed. The background imprint, warning and verification instructions (o

No. BI-481x
POWER OF ATTORNEY
BERKLEY INSURANCE COMPANY
WILMINGTON, DELAWARE

NOTICE: The warning found elsewhere in this Power of Attorney affects the validity thereof. Please review carefully.

KNOW ALL MEN BY THESE PRESENTS, that BERKLEY INSURANCE COMPANY (the “Company”), a corporation duly
organized and existing under the laws of the State of Delaware, having its principal office in Greenwich, CT, has made, constituted

~ and appointed, and does by these presents make, constitute and appoint: Carolyn E. Wheeler; Loretta M. Jones; Vicki D.

a

f Nobinger; Sandra G. King; Rachel A. Chaveriat; Bonnie L. Rice; Michelle Lute-Heatherly; Andrea Allman; Lisa Frye; Leslie

5 Patterson; Amanda Mills; Shelby Russell; Meri Damron; Carrie Wright; or Sarah Major of National Surety Center, a Division
< of Marsh USA, Inc. of Knoxville, TN its true and lawful Attorney-in-Fact, to sign its name as surety only as delineated below and
» to execute, seal, acknowledge and deliver any and all bonds and undertakings, with the exception of Financial Guaranty Insurance,
+ providing that no single obligation shall exceed Fifty Million and 00/100 U.S. Dollars (U.S.$50,000,000.00), to the same extent

=
=
=

as if such bonds had been duly executed and acknowledged by the regularly elected officers of the Company at its principal office

- in their own proper persons.
5]

;% This Power of Attorney shall be construed and enforced in accordance with, and governed by, the laws of the State of Delaware,
- without giving effect to the principles of conflicts of laws thereof. This Power of Attorney is granted pursuant to the following

resolutions which were duly and validly adopted at a meeting of the Board of Directors of the Company held on January 25, 2010:

RESOLVED, that, with respect to the Surety business written by Berkley Surety, the Chairman of the Board, Chief
Executive Officer, President or any Vice President of the Company, in conjunction with the Secretary or any Assistant
Secretary are hereby authorized to execute powers of attorney authorizing and qualifying the attorney-in-fact named therein
to execute bonds, undertakings, recognizances, or other suretyship obligations on behalf of the Company, and to affix the

corporate seal of the Company to powers of attorney executed pursuant hereto; and said officers may remove any such
attorney-in-fact and revoke any power of attorney previously granted; and further

RESOLVED, that such power of attorney limits the acts of those named therein to the bonds, undertakings, recognizances,
or other suretyship obligations specifically named therein, and they have no authority to bind the Company except in the

manner and to the extent therein stated; and further

RESOLVED, that such power of attorney revokes all previous powers issued on behalf of the attorney-in-fact named; and
further

RESOLVED, that the signature of any authorized officer and the seal of the Company may be affixed by facsimile to any
power of attorney or certification thereof authorizing the execution and delivery of any bond, undertaking, recognizance, or
other suretyship obligation of the Company; and such signature and seal when so used shall have the same force and effect as
though manually affixed. The Company may continue to use for the purposes herein stated the facsimile signature of any
person or persons who shall have been such officer or officers of the Company, notwithstanding the fact that they may have
ceased to be such at the time when such instruments shall be issued.

IN WITNESS WHEREOF, the Company has caused these presents o be signed and attested by its appropriate officers and its

....

corporate seal hereunto affixed this € day of _ fpcil " A0Y .
Attest: Bcﬂj Insurance Compan

Ira’S. Lederman W ﬁcr
Executive Vice President & Secretary ~ % i e-President

WARNING: THIS POWER INVALID IF NOT PRINTED ON BLUE “BERKLEY” SECURITY PAPER.

STATE OF CONNECTICUT)
) ss;
COUNTY OF FAIRFIELD )

Sworn to before me, a Notary Public in the State of Connecticut, this St_‘day of eyl QO3 |, by Ira S. Lederman
and Jeffrey M. Hafter who are sworn to me to be the Executive Vice Presjdenl SEClCtal'y, and Senlur Vice President,
respectively, of Berkley Insurance Company. ”“,ﬁ‘g}f:v”yf};‘l’é“ S/, Z/

CONNECTICUT

B “,?:,“Aifi'é?';’(i’i"'““ Alotary Pnbhc State of Connecticut

’

(Seal) By

CERTIFICATE
1, the undersigned, Assistant Secretary of BERKLEY INSURANCE COMPANY, DO HEREBY CERTIFY that the foregoing is a
true, correct and complete copy of the original Power of Attorney; that said Power of Attorney has not been revoked or rescinded
and that the authority of the Attorney-in-Fact set forth therein, who executed the boud or undertaking to which this Power of

Attorney is attached, is in full force and effect as of this date. _ 4
Given under my hand and seal of the Company, this X‘H\ day of 7\’1044/ A A’D '2% .

(Seal)

Vincent P. Forle



Please verify the authenticity of the instrument attached to this Power
by:

Toll-Free Telephone: (800) 456-5486; or

Electronic Mail: BSGInquiry@berkleysurety.com

Any written notices, inquiries, claims or demands to the Surety on the bond
attached to this Power should be directed to:

Berkley Surety

412 Mount Kemble Ave.

Suite 310N

Morristown, NJ 07960

Attention: Surety Claims Department

Or

Email: BSGClaim@berkleysurety.com

Please include with all communications the bond number and the name of the
principal on the bond. Where a claim is being asserted, please set forth generally
the basis of the claim. In the case of a payment or performance bond, please also
identify the project to which the bond pertains.

Berkley Surety is a member company of W. R. Berkley Corporation that
underwrites surety business on behalf of Berkley Insurance Company, Berkley
Regional Insurance Company and Carolina Casualty Insurance Company.
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OMNIBUS UNANIMOUS WRITTEN CONSENT IN LIEU OF
MEETING OF THE BOARD OF DIRECTORS OR BOARD OF MANAGERS

November 7, 2023

The undersigned, being all of the members of the board of directors or the board of
managers, as applicable (collectively, the “Board”) of each of OUS Holdings, Inc., a Delaware
corporation, f/k/a KOUS Holdings, Inc. (“OUS”), OHI Parent, Inc., a Delaware corporation
(“Parent”), OHI Intermediate Holdings, Inc., a Delaware corporation (“Intermediate”), Osmose
Utilities Services, Inc., a Delaware corporation (“Utilities”), and Osmose Australia Holdings PTY
LTD, an Australia corporation, (“Osmose AUS”) (OUS, Parent, Intermediate, Utilities, Osmose
AUS each a “Company™), hereby takes the following actions and adopts the following resolutions
by unanimous written consent (the “Consent”) pursuant to Section 141(f) the General Corporation
Law of the State of Delaware, Section 708(b) of the Business Corporation Law of the State of New
York or Section 18-404(d) of the Limited Liability Company Act of the State of Delaware, as
applicable:

Election and Reaffirmation of Officers

RESOLVED, that effective as of the dates of this Consent, the full slate of officers of each
Company (each, an “Authorized Officer”, and collectively, the «Authorized Officers”) are listed
on Exhibit A attached hereto and they hereby are, elected as the sole officers of each Company, to
serve in the capacities set forth opposite their respective names, each to hold such office until their
successors shall have been duly elected and shall have qualified or until their earlier, death,
resignation or removal.

FURTHER RESOLVED, that any other individual previously serving as an officer of a
company not listed on Exhibit A attached hereto be, and hereby is, removed with immediate effect.

General

RESOLVED, that the Authorized Officers be, and they hereby are, authorized, directed
and empowered, in the name and on behalf of each Company, to do any and all acts and things and
to sign, seal, execute, acknowledge, file, record and deliver all agreements, papers, instruments,
documents and certificates and to pay all charges, fees, taxes and other expenses, from time to time
necessary, desirable or appropriate to be done, signed, sealed, executed, acknowledged, filed,
recorded, delivered or paid, under any applicable law or otherwise, and to certify as having been
adopted by the Board by any form of resolution required by any law, regulation or agency
necessary, advisable or appropriate to effectuate the purpose and intent of the foregoing resolutions
or any of them, and any of the agreements related hereto and the transactions contemplated thereby,
and such other agreements and documents as may be executed by any Authorized Officer pursuant
to authorization granted in the foregoing resolutions or to carry out the transactions contemplated
hereby and thereby; and

FURTHER RESOLVED, that any and all acts, transactions, agreements or certificates
previously signed or otherwise entered into on behalf of each Company by any Authorized Officer
or by any employees or agents of each Company in connection with or in furtherance of the
foregoing resolutions be, and they hereby are, in all respects approved, ratified and confirmed as

KE 85811108.2
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the true acts and deeds of each Company with the same force and effect as if each such act,
transaction, agreement or certificate had been specifically authorized in advance by resolution of
the Board and that such person did execute the same.

The actions taken by this Consent shall have the same force and effect as if taken at a
meeting of the Board duly called and constituted pursuant to the by-laws or limited liability
company agreement of each Company, as applicable and the laws of the States of Delaware.

This Consent may be executed by facsimile or electronically transmitted signature and shall
be deemed an original. This Consent shall be filed with the minutes of the proceedings of the
Board.

[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned have executed this Omnibus Unanimous
Written Consent in lieu of a Meeting of the Board as of the date first set forth above.

0 pA—

Michael T. Adams

DocuSigned by:

John G. Rigney

SIGNATURE PAGE TO OMNIBUS BOARD CONSENT OF OUS HOLDINGS, INC. AND ITS SUBSIDIARIES
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Exhibit A
OUS HOLDINGS, INC.
Name Title
Michael T. Adams Chief Executive Officer
Jeff Cagle Chief Financial Officer
John G. Rigney Secretary, Chief Legal Officer and Chief Administrative Officer
OHI PARENT, INC.
Name Title
Michael T. Adams Chief Executive Officer
Jeff Cagle Chief Financial Officer
OHI INTERMEDIATE HOLDINGS, INC.

Name Title
Michael T. Adams Chief Executive Officer
Jeff Cagle Chief Financial Officer

John G. Rigney

Secretary, Chief Legal Officer and Chief Administrative Officer

OSMOSE UTILITIES SERVICES, INC.

Name Title

Michael T. Adams CEO & President

Jeff Cagle CFO & Treasurer

David Nathan VP, Treasurer

Martina Schoultz CIO & VP

Megan Hilley Chief Human Resources Officer

William Grunert

Sr. Vice President — Operational Excellence

Francesco Zimbardi

Vice President — Contracts and Project Management

Jose Villalba

Vice President — Steel Services

John G. Rigney

Secretary, Chief Legal Officer and Chief Administrative Officer

Marcelo Scaramelli
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AGREEMENT FOR CONSTRUCTION
[G.O. 165 Overhead Inspection Program]

BID NO. 8058

OSMOSE UTILITIES SERVICES, INC.

This Agreement for Construction (“Agreement”) is entered into on this .. day of

, 2024, by and between the CITY OF RIVERSIDE, a Califoria charter oity
and a municipal corporation (“City”) and OSMOSE UTLITIES SERVICES, INC., a Deléware
corporation authorized to do business in California, 635 Hwy 74S, Peachtree Cityy GA.30269-
3003, State Contractor’s License No. 855333; Bid No. RPU-8058 (“Contragtor”). Hereinafter,
the City and the Contractor may be referred to collectively as the “Parties.” The Parties mutually
agree as follows: Contractor shall furnish all labor, equipment and materials*for,\and perform the
work of G.O. 165 Overhead Inspection Program, which is coveréd injthe Contractor’s Bid
Proposal (the “Work™), in accordance with the provisions and requirements in the Contract
Documents as defined by this Agreement. f Q @

ARTICLE 1 - CONTRACT DOCUMENTS

1.1 Definitions. The meanings of all capitalized terms ‘sed herein and in the Contract
Documents and not otherwise defined in this doctment shall be the same as those definitions set
forth in the Special Provisions Section 1-2. ;

1.2 Contract Documents.

The “Contract Documents,” except for Modiﬁcations issued after execution of this Agreement,
consist of the following documents, alk,of which are either attached hereto as exhibits or are
incorporated herein by this reférence, are intended to be correlative and constitute Contractor’s
performance obligations: &

(1 Péx‘mits | fromi=the City’s Building, Fire, Planning, Public Works and Public
Utilities Departments and similar Governmental Approvals for the Work required
by applicable law.

@) Change Orders and other Modifications issued after execution of the Agreement.

(3) This Agreement, as signed by the Parties, including the following exhibit, as well
as any other exhibits, attachments, and Certificates of Insurance and Additional
insured endorsements for Contractor:
Exhibit “A” - Workers Compensation Certification

(4)  Addenda with later Addenda having priority over earlier Addenda issued as

follows:
N/A.






®)) Contractor’s Bid Proposal, for the above-referenced Bid No. RPU-8058
(comprised of Notice Inviting Bids, Instructions to Bidders and attachments,
Electronic Bid Schedule of Prices, Electronic List of Subcontractors, Proposal, .
Signature Certification/Authorization, Bid Guaranty, and where applicabley,
Contractor  Qualification Statement and/or Subcontractor Qualification
Statement).

(6) Special Provisions and Standard Specifications.

7 City and other agency’s Standard Drawings.

N

(8) All documents, maps, texts and items referred to in the fOl'egOiné'\.dOCL111]ElltS.

1.3 Inter pretation In the event of any conflict between any ofithe Coutract Douiments the
document highest in the order of precedent shall control. Thesorderof precedent shall be the
same as that set forth in Section 3-7.2 of the 2012 Edition of the Standaid Specifications for
Public Works Construction, unless otherwise revised i in the Spec1al Provisions.

1.4 Entire Agreement. This Agreement togeth‘ér with Jall other Contract Documents
represents the entire and integrated agreement between City and Contractor and supersedes any
prior written or oral agreements between them concerning the subject matter contained in the
Contract Documents. There are no iepiesentations .agreements, arrangements or understandings,
oral or written, between the Parties heretop ielatmU to the subject matter contained in the
Contract Documents, which are not tuliy expressed herein.

ARTICLE 2 - CONTRACT PRlCE AND PAYMENT

2.1 Contract Price. City"shall‘ pay Contractor the Contract Price of One Million Five
Hundred Twenty-Nine Thousand Seven Hundred Seventy-Eight Dollars and Fifteen Cents
($1,529,778.15), which inéludes all California sales or use tax and County and City taxes, in
consideration for the Contractor’s full, complete and timely performance of all of the Work
required by the Congiact Documents. The Contract Price includes any Alternative/Additive Bid
Items which were awarded with the Contract.

\ # Contractors agree to allocate the use tax derived from contracts or subcontracts of
$5 million or more directly to the job site location by obtaining a sub-permit of the Contractor’s
_sellgf’é‘ permit for the jobsite and allocating the local tax to the jobsite address on Schedule C of
~ “applicable sales tax returns, in accordance with State Board of Equalization Operations Memo

»,1023. Contractor shall provide City with proof of such filing prior to City’s issuance of the
Notlce to Proceed.

In accordance with Section 22300 of the California Public Contract Code,
Contractor may substitute securities for any monies withheld by City to ensure performance of
the Contract. Such substitution shall be made at the request and expense of Contractor.
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federally chartered bank as escrow agent. Securities eligible for substitution shall include those
listed in Section 16430 of the Government Code, bank or saving and loan cettificates of deposit,
interest bearing demand deposit accounts, standby letters of credit, or any other security mutually
agreed to by Contractor and City.

2.2 Changes to the Contract Price. Contractor shall not be compensated for any extra
materials used or time expended over and above the Contract Price, unless prior written approval
for the same has been granted by the City.

2.3 Payment Procedures.

Within sixty (60) calendar days after City accepts final completion of the work and issues the
Notice of Completion, excluding Plant Establishment, if applicable, City shall pay Contractor the
amounts City deducted and retained from Contractor’s progress payments, except such sums
which are required by applicable law or authorized by the Contract to be further retained. In the
event of a dispute between City and Contractor concerning the amount of final payment due, the
City may withhold from final payment, including Liquidated Damages provided forth in the
Contract Documents, together with an amount not to exceed 150% of the value of disputed
amounts for incomplete or non-conforming work.

ARTICLE 3 — TIME FOR PERFORMANCE

3.1 Date of Commencement/Notice to Proceed. The date of commencement of the Work
shall be established in a written Notice to Proceed issued by the City. The City will not issue a
Notice to Proceed to the Contractor until this Agreement, bonds and insurance documents have
been executed and/or approved by the City.

3.2 Contract Time. Contractor shall perform the Work in a diligent manner and shall
complete all of the Work of the Contract, excluding any Plant Establishment, if applicable,
within five (5) calendar years after the date specified to Contractor in the Notice to Proceed
issued by City.

ARTICLE 4 - LIQUIDATED DAMAGES

4.1.1 Delay in Substantial Completion of the Work. Failure of Contractor to complete the
Work within the time allowed will result in damages being sustained by City. Such damages are,
and will continue to be, impracticable and extremely difficult to determine. For each consecutive
calendar day in excess of the time specified for the completion of Work, as adjusted in
accordance with Section 6-7 of the Standard Specifications, Contractor shall pay to City, or have
withheld from monies due Contractor, the sum of One Thousand Dollars ($1,000.00). Execution
of this Agreement shall constitute agreement by City and Contractor that said sum is the
minimum value of the costs and actual damage caused by the failure of Contractor to complete
the Work within the allotted time. Such sum is liquidated damages and shall not be construed as
a penalty, and may be deducted from payments due Contractor if such delay occurs.







Additional liquidated damages shall be assessed in the amount of One Thousand Dollars
($1,000.00) per incident that the Contractor reduces the traveled way width and/or stores
construction equipment within public streets and right of way beyond the hours specified in
Section 7-10.1.1.3 of these Special Provisions. Such sum is liquidated damages and shall not be
construed as a penalty, and may be deducted from payments due Contractor if such incidents
occur. &
Additional liquidated damages shall be assessed in the amount of One Thousand Dollars

(81,000.00) per incident that the Contractor fails to install the Best Management PraCticess, A

(BMP’s) within twenty-four (24) hours of notification as described in Section 7-8.612, of the
Special Provisions. Such sum is liquidated damages and shall not be construed a§/ a penalty, and
may be deducted from payments due Contractor if such incidents occur.

ARTICLE 5 - CLAIMS AND DISPUTES

5.1 Notice of Claims.  Contractor acknowledges and agrees thatvits failure to submit any
claim arising under this Contract in accordance with the Special Provisions, shall constitute a
waiver of Contractor’s right to additional compensation and/or extension.of time.
{ 3 :

52  Government Code Claims Procedures. #Contractor further acknowledges that
notwithstanding Contractor’s compliance with the claims procedures set forth in the Special
Provisions, Contractor must also comply with the claims proéedures set forth in Government
Code sections 900 et seq. prior to filing a lawsuit.against the City for any such claim. Failure to
submit a Government Code claim or comply with'the claims provision contained in the Special
Provisions shall bar Contractor from bringing and mamtammg a valid lawsuit against the City.

ARTICLE 6 - LOCAL BUSINESS LICENSE TAXES AND FEES

6.1 Business Tax Certificate, and ‘Governmental Approvals. As a condition of the
Contract, Contractor and all subcontractors shall, during the term of this Agreement, secure and
annually renew business taxscertificates pursuant to Chapter 5.04 of the Riverside Municipal
Code to operate in the City of Riverside, and shall also secure and maintain at all times during
performance of the Work, any.other licenses, fees, permits or similar Governmental Approvals
required by Applicabledaw.

6.2 Offsets. Cbntyactor acknowledges and agrees that with respect to any business tax or
penalties thereon, utility charges, invoiced fee or other debt which is owed, or which becomes
owed, by\Centragtor to City, City reserves the right to withhold and offset said amounts from any
payments, refunds or reimbursements owed by City to Contractor under the Contract. Notice of
. such"withholding and offset shall promptly be given to Contractor by City in writing. In the
event of a dispute as to the amount owed or whether such amount is owed to City, City will hold
such disputed amount until either the appropriate appeal process has been completed or until the
dispute has been resolved.
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ARTICLE 7 - BONDS

7.1 Performance and Payment Bonds. Prior to City’s execution of this Agreement,
Contractor shall furnish to the City two (2) duly executed surety bonds using the forms included
within the Bidding Requirements, one (1) as security for the faithful performance of the Contract
and one (1) as security for the payment of all persons performing labor and furnishing materiéﬁ"&
in connection with the Contract. Both bonds shall be in the amount of one hundred pereent

(100%) of the Contract Price and shall be subscribed by an Admitted Surety Insurer which is

authorized to transact surety insurance business in the State of California with a pohcy holde1 S

rating of A or higher and a Financial Class of VII or larger. Should any bond ot surety become
insufficient, Contractor shall furnish City a new bond within ten (10) days after receiving notice
from City. No payments will be due or paid under the Contract until any and=all bond
deficiencies have been remedied. Contractor, by execution of this Agleement acknowledoes that
the bonds are not Contract Documents, but are separate obligations. !

8

ARTICLE 8 - WORKERS’ COMPENSATION INSURANCE ¢ ' \

8.1 Workers” Compensation Insurance Certificate. «By executma this Agreement,
Contractor certifies that Contractor is aware of and will comply with Section 3700 of the Labor
Code of the State of California requiring every employer to, be insured against liability for
workers’ compensation or to undertake self-insurancé,before’ commencing any of the Work.
Contractor shall comply with Labor Code Section 1861"by signing and filing the workers’
compensation certification attached hereto as Exhibit “A” and incorporated herein by reference.

8.2 Evidence of Coverage. Prior to the City"s execution of this agreement, Contractor shall
file with the City either 1) a certificate of insurance or self-insurance evidencing that such
insurance is in effect, or that Contractm is 'self-insured for such coverage; or 2) a certified
statement that Contractor has no émployees, and acknowledging that if Contractor does employ
any person, the necessary cestificate of’ insurance will immediately be filed with City. Any
Certificate filed with the City shall provide that City shall be given ten (10) days’ prior written
notice before modmcatlon oL cancellatmn thereof.

8.3 Carrier Ratlng Contractor’s workers’ compensation insurance carrier shall be
authorized to uansact insurance business in the State of California with a policy holder’s rating
of A or higher and a Einancial Class of VII or larger.

8.4 Subcontiactor Worker’s Compensation Insurance. Contractor shall require each of
its Subcontractors to obtain and maintain for the duration of this Agreement, complete workers’
compensation insurance, meeting or exceeding the coverages and amounts that California law
téquires.

ARTICLE 9 - CONTRACTOR'S LIABILITY INSURANCE

9.1 Minimum Scope. Prior to City’s execution of this Agreement and Contractor’s
commencement of Work, Contractor shall secure, submit proof of and shall thereafter maintain
without interruption, until completion of the Contract, such commercial general and automobile
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liability insurance as shall protect Contractor, its Subcontractors and the Additional Insured’s
from any and all claims for damages for personal injury, including accidental death, as well as
any and all claims for property damage which may arise from or which may concern operations
under the Contract, whether such operations be by or on behalf of Contractor, any subcontractor
or anyone directly or indirectly employed by, connected with or acting for or on behalf of any, of .
them. s

9.2 Carrier Ratings. All liability insurance shall be issued by an insurance compan“y Oty >

companies authorized to transact liability insurance business in the State of Califofiiia, w1th a”
policy holder’s rating of A or higher and a Financial Class of VII or larger. [ \

iy
y

93 Minimum Limits. Contractor shall maintain minimum limits of insurance a8§folléws:

9.3.1 Commercial General Liability:  Contractor’s commercial®) .general liability
insurance policy shall cover both bodily injury (including death). and property damage
(including, but not limited to, premises operatlons liability, pmducts—completed operations
liability, independent contractor’s liability, personal injury liability, and contractual liability) in
an amount not less than $1,000,000 per occurrence, an aggregate hmlt f01 products/completed
operations in the amount not less than $2,000,000. W

9.3.2 Automobile Liability Insurance: Contractor’s /automobile liability policy shall
cover both bodily injury and property damage in an‘amount not less than $1,000,000 per
occurrence and an aggregate limit of not less than, $1,000,000. All of Contractor’s automobile
and/or commercial general liability insurance fiolicies shall cover all vehicles used in connection
with Contractor’s performance of this Agreement,“which vehicles shall include, but are not
limited to, Contractor owned vehiclesi™Gontractor leased vehicles, Contractor’s employee
vehicles, non-Contractor-owned vehlcles ,and hired vehicles.

9.3.3 No limitation on Indemmﬁcatlon These minimum amounts of coverage shall not
constitute any limitation or C'lp on Contractor s indemnification obligation.

934 Plotessmnal Llablll'[y Contractor shall ensure that any professional engineer(s)
retained on its behalf to provide supplemental plans and engineering calculations required in
conjunction withythe “‘Wistk; maintains professional liability insurance for the duration of the
project. Such insurance shall be in the minimum amount of $1,000,000 to protect City from
claims resulting fromthe engineer(s) activities.

93.5 Installation Floater Insurance. Contractor shall obtain, at Contractor’s expense,
and Keep in effect during the term of this Agreement, Installation Floater insurance for coverage
of Contractor’s labor, materials and equipment to be used for completion of the work performed
under this Agreement. The minimum amount of coverage to be carried shall be equal to the full
amount of the Contractor’s labor, equipment, materials, or fixtures to be installed, in transit, or
stored off-site or on-site during the performance of this Agreement. The policy shall include as
loss payee, the City of Riverside, the Contractor, and its sub-contractors as their interest may
appear. The City shall not be responsible for the theft of any materials, equipment in the
possession and control of Contractor.







9.4  Notice of Cancellation and Renewals. The policies shall not be canceled unless thirty
(30) days’ prior written notification of intended cancellation has been given to City by certified
or registered mail (this obligation may be satisfied in the alternative by requiring such notice to
be provided by Contractor’s insurance broker and set forth on its Certificate of Insurance
provided to City). Contractor agrees that upon receipt of any notice of cancellation or alteration _
of the policies, Contractor shall procure within five (5) days, other policies of insurance similap,
in all respects to the policy or policies to be cancelled or altered. Contractor shall furnish tosthe %

City copies of any endorsements that are subsequently issued amending coverage or lnmts W1th1n a

fourteen (14) days of the amendment.
9.5  All Coverages. The insurance policy or policies shall also comply witli"jthe fOll?)E\NiI]g
provisions:

a. Policies shall include premises/operations, products 00111151eted operations,
independent contractors, owners and contractors’ protgetion, cxplosnon collapse,
underground hazard, broad form contractual, personal 1nJury with employment
exclusion deleted, and broad form property damaoe :

b. The policy shall be endorsed to waive any 110ht of subroﬁtion against the City
and its subconsultants, employees, ofﬁcels agents and directors for work
performed under this Agreement. ‘

c. If policies are written on a claims made basis, the certificate should so specify and
the policy must continue in foree ‘for five (5) years after completion of the
Project. The retroactive date of the coverage must also be listed.

d. The policy shall specxfy that the insurance provided by Contractor will be
considered primary, ahd not.contributory to any other insurance available to the
City of Riverside. antractor shall provide Form No. CG 20010413 to City.

e. All policies”6fiinsurarice shall name the City as an Additional Insured and shall
contain the following language: “Solely with respect to work done by and on
behalf of the'name insured for the City of Riverside, it is agreed that the City of
Riversidéyand its officers and employees are added as additional insureds under
this‘policy.”

9.6 Certificates of Insurance, Additional Insured Endorsements and Deductibles. Prior
to.execution’of the Agreement, and thereafter upon City’s request, Contractor shall furnish City
with original certificates of insurance and additional insured endorsements setting forth evidence
of all fnsurance coverage required by this Article. Each certificate and endorsement is to be
signed by a person authorized by that insurer to bind coverage on its behalf. The City of
Riverside, its City Council and all of its respective officials, officers, directors, employees,
managers, commission members, representatives, agents and council members shall be named as
additional insured’s under each policy.

9.7 Contractor’s Failure to Provide Required Insurance. Failure to maintain required
insurance at all times shall constitute a default and material breach. In such event, Contractor
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shall immediately notify City and cease all performance under this Contract until further directed
by the City. In the absence of satisfactory insurance coverage, City may, at its discretion and
sole option: (a) procure insurance with collection rights for premiums, attorneys’ fees and costs
against Contractor by way of set-off or recoupment from sums due Contractor; (b) immediately
terminate or suspend Contractor’s performance of the Contract; (c) pay Contractor’s premiums
for renewal of Contractor’s coverage; or (d) self-insure the risk, with all damages and costs,
incurred, by judgment, settlement or otherwise, including attorneys’ fees and costs, being &,
collectible from Contractor, by way of set-off or recoupment from any sums due Contractox"k Nd
Upon demand, Contractor shall repay City for all sums that City paid to obtain, renew, remstate
or replace the insurance, or City may offset the cost against any monies that the C ity may owe
Contractor.

9.8 Verification of Coverage. City shall have the right to obtain coni"plete and certified
copies of Contractor’s and Subcontractors’ insurance policies (includinggbut not limited to, the
declarations page, form list and riders), endorsements or certificates réquired under the
Contractor Documents, upon request (including, but not limited togthe declarations page, form
list and riders).

9.9  Reassessment of Insurance Requirements. At ahy time during the duration of this
Contract, the City may require that Contractor obtain, paygfor, and maintain more or less
insurance depending on the City’s assessment of any, one or more of the following factors:
(I) the City’s risk of liability or exposure arising out@ef, or in any way connected with,
Contractor’s services under this Contract; (2) the‘ nature or number of accidents, claims, or
lawsuits arising out of, or in any way connectedswith, Contractor’s services under this Contract;
or (3) the availability, or affordability, or béthy.ofiincreased liability insurance coverage.

9.10  Contractor’s Insurance for Qther Losses. The Contractor and its Subcontractors of
every tier shall assume full responsibility=for all loss or damage from any cause whatsoever to
any tools, Contractor’s (or Subcontracters’) employee owned tools, machinery, equipment, or
motor vehicles owned or rentéds by the Contractor, or the Contractor’s agents, suppliers or
Subcontractors as well as o any temporary structures, scaffolding and protective fences.

9.11 No Limitatio_lﬁg‘. Contractor’s maintenance of insurance as required by the Contract
Documents shallinot’be‘construed to limit the liability of the Contractor or its Subcontractors of
any tier to the coverage provided by such insurance, or otherwise limit the City’s recourse to any
remedy-available at law or in equity.

9.12 Subg¢ontractors’ Insurance. The Contractor shall include in all subcontracts a
requitement that the Subcontractors of every tier shall obtain and maintain, at a minimum, all
insurance, required by Articles 9 and 10 of this Agreement except that the limits of liability and
deductibles shall be in amounts determined by the Contractor, based on the degree of hazardous
exposure according to the Work performed by each Subcontractor and the size of each
subcontract.

Contractor shall ensure that any professional engineer retained on its behalf to
provide supplemental plans and engineering calculations required in conjunction with the Work,
maintains professional liability insurance during the entire term of this Agreement. Such
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insurance shall be in the minimum amount of $1,000,000 to protect City from claims resulting
from the engineer(s) activities. This minimum amount of coverage shall not constitute any
limitation or cap on Contractor’s indemnification obligations set forth herein.

The City reserves the right to request certificates of insurance from the Contractor ,

for each Subcontractor. The Contractor acknowledges that regardless of insurance obtained by,
its Subcontractors, the Contractor will be responsible to the City for any and all acts ofwits %
Subcontractors. N

ARTICLE 10 - INDEMNITY/DUTY TO DEFEND ,
£ y

10.1  Indemnity. Except as to the sole negligence, active negligence or willful miseonduct of
the City, Contractor assumes liability for and agrees, at Contractor’s sole cost and expense, to
promptly and fully indemnify and hold the City, its City Council, andyall{ f its respective
officials, officers, directors, employees, managers, commission membersatep sentatlves agents,
council members, (“Indemnitees’), harmless from and against any and all’ loss damaoe claims,
allegations, actions, suits, arbitrations, administrative proceedings, regulatow proceedings, or
other legal proceedings, causes of action, demands, costs; Judﬂments liens, stop notices,
penalties, damages, losses, anticipated losses of revenue, expenses (ificluding, but not limited to,
any fees of accountants, attorneys, experts or other| plofessxonals or investigation expenses),
costs, including attorneys’ fees, or losses of any kind, or nature whatsoever, whether actual,
threatened or alleged, arising out of, resulting from or is in‘any way (either directly or indirectly)
related to, or is in any manner connected with, theiperformance of Work, the Project, activities,
operations or duties of Contractor, or anyone employed by or working under Contractor, and
from all claims by anyone employed by 01‘W0”r'king under Contractor for services rendered to
Contractor in the performance of this Aglcemcm (“Indemnity Claims”), notwithstanding that the
City may have benefited from theip serv1ces This indemnification provision shall apply to any
acts or omissions, willful miscondlict m\negllgent conduct, whether active or passive, on the part
of Contractor or of anyone employed by or working under Contractor.

The partie§ expressly agree that any payment, attorneys’ fees, costs or expense
that the City incurs of makes/to or on behalf of an injured employee under the City’s self-
administered workers” -compensation is included as a loss, expense or cost for the purposes of
this Section, and: that this Section shall survive the expiration or early termination of the
Agleement

10.2 Duty to'Defend. Contractor agrees, at its sole cost and expense, to promptly defend the
Indemnitées from all Indemnity Claims. The duty of the Contractor to indemnify and hold
harmless the Indemnitees includes the separate and independent duty to defend the Indemnitees,
which duty arises immediately upon receipt by Contractor of the tender of any Indemnity Claim
Jfrom an Indemnitee. The Contractor’s obligation to defend the Indemnitees shall be at
‘Contractor’s sole expense, and not be excused because of Contractor’s inability to evaluate
Tliability or because the Contractor evaluates liability and determines that the Contractor is not
liable. This duty to defend shall apply whether or not an Indemnity Claim has merit or is
meritless, or which involves claims or allegations that any or all of the Indemnitees were
actively, passively or concurrently negligent, or which otherwise assert that the Indemnitees are
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responsible, in whole or in part, for any Indemnity Claim. Contractor agrees to provide this
defense immediately upon written notice from the City, and with well qualified, adequately
insured and experienced legal counsel acceptable to the City.

10.3  Subcontractor Requirements. In addition to the requirements set forth hereinaboye, .
Contractor shall ensure, by written subcontract agreement, that each of Contractor S
Subcontractors of every tier shall protect, defend, indemnify and hold harmless the Indemnitees

with respect to Indemnity Claims arising out of, in connection with, or in any way related cach R,

such Subcontractors’ Work on the Project in the same manner in which Contractop8 téquired.to -
protect, defend, indemnify and hold the Indemnitees harmless. In the event Con‘uactor falls to
obtain such defense and indemnity obligations from others as required herein, Contlactm agrees
to be fully responsible to the Indemnitees according to the terms of this Article. 4
x

10.4 No Limitation or Waiver of Rights. Contractor’s obligations under ‘fhis Article are in
addition to any other rights or remedies which the Indemnitees may have,undet: the law or under
the Contract Documents. Contractor’s indemnification and defensé; obllgahlons set forth in this
Article are separate and independent from the insurance provisions, sef foﬂh in the Agreement
and do not limit, in any way, the applicability, scope, or Qbhgqtlons,,eet forth in such insurance
provisions. The purchase of insurance by the Contractor with 1espect"to the obligations required
herein shall in no event be construed as fulfillment or discharge of such obligations. In any and
all claims against the Indemnitees by any employee of.the Contractor, any Subcontractor, any
supplier of the Contractor or Subcontractors, anyone directly or indirectly employed by any of
them, or anyone for whose acts any of them may beliable, the obligations under this Article shall
not be limited in any way by any limitation on ‘thesamount or type of damages, compensation or
benefits payable by or for the Contractor or any. Subcontl actor or any supplier of either of them,
under workers’ or workmen’s compensatlon acts, disability benefit acts or other employee
benefit acts. Failure of the City to mehitor compliance with these requirements imposes no
additional obligations on the City @nd'will'in no way act as a waiver of any rights hereunder.

10.5 Withholding to Secule'Obl"igations In the event an Indemnity Claim arises prior to
final payment to Contra¢torg'the City may, in its sole discretion, reserve, retain or apply any
monies due Contracto, forithe purpose of resolving such Indemnity Claims; provided, however,

the City may 1elea€e such.funds if the Contractor provides the City with reasonable assurances of
protection of the Tudemnitees’ interests. The City shall, in its sole discretion, determine whether
such assurances are reéasonable.

10.6 Sﬂrvival of Indemnity Obligations. Contractor’s obligations under this Article are
binding on Contractor’s and its Subcontractors’ successors, heirs and assigns and shall survive
the.¢ompletion of the Work or termination of the Contractor’s performance of the Work.

10.7. Independent Contractor. Contractor shall at all times during its performance of the
Work retain its status as an independent contractor. Contractor’s employees and agents shall
under no circumstances be considered or held to be employees or agents of City and City shall
~ have no obligation to pay or withhold state or federal taxes or provide workers” compensation or
unemployment insurance for or on behalf of Contractor or its employees and agents.
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ARTICLE 11 - PREVAILING WAGES
11.1  Public Work Project.

This Project is a public work as defined in California Labor Code Section 1720.
Contractor and all Subcontractors of any tier are required to pay all workers employed in the
execution of the Work not less than the general prevailing wage rates of per diem wagesqand
overtime and holiday wages determined by the Director of the Department of Indi i
Relations (“DIR”) under Section 1720 et seq. of the California Labor Code and unplemente by
Resolution No. 13346 of the City Council of the City of Riverside. The Director’s detelmlnatlon
of prevailing rates is available on-line at www.dir.ca.gov/dlst/DPreWageDetermination. htm and
is referred to and made a part hereof; the wage rates therein ascertained, detetmified and
specified are referred to and made a part hereof as though fully set forth herein Per Senate Bill
854 (2014), Contactor and subcontractors shall register with the Department of Industrial
Relations (DIR) in order to bid and perform public works prOJects Contractors and
subcontractors on all public works projects shall submit electronic cel‘tlﬂed paylolls to the Labor
Commissioner and City unless excused from this requirement. ;

A
]

1.2 California Labor Code. Contractor is aware©0f and stlpulates that Contractor will also
comply with the following sections of the California Lab01 Code

a.  Section 1775 prescribing sangtions for fallure to pay prevailing wage rates;

b.  Section 1776 requiring the makm keeping and disclosing of detailed
payroll records and prescr 1b1,ng sa_nctxons for failure to do so;

c.  Section 1777.5 presc‘i"'ibin’g the terms and conditions for employing
registered apprentiges; =’

d.  Section 1810 p10v1d1 g that eight hours of labor shall be a day’s work; and

e.  Section 1813 pi crlbmg sanctions for violations of the provisions
concerning elght hotir work days and forty-hour work weeks.

f. Sectionss, 1725.5 and 1771.1 requiring all general contractors and
subcontlactors to be registered with DIR. Registration can be accomplished

5 ‘through the' DIR website by using this link: http://www.dir.ca.gov/Public-

Works/PublicWorks.html.

ARTICLE 12 - MISCELLANEOUS

12.1 Non-Dlscrlmmatmn Except as provided in Section 12940 of the California
Government Code, during Contractor’s performance of the Agreement, Contractor shall not
;\dl%crnmnate on the grounds of race, religious creed, color, national origin, ancestry, age,
physical “disability, mental disability, medical condition including the medical condition of
» Acquired Immune Deficiency Syndrome (AIDS) or any condition related thereto, marital status,
gender, gender identity, genetic information, gender expression, sex or sexual orientation,
/military and veteran status, in the selection and retention of employees and subcontractors and
the procurement of materials and equipment. Contractor shall also comply with the requirements
of the Americans with Disabilities Act in the performance of the Agreement.

11







12.2 Notice. Whenever any provision of the Contract Documents requires the giving of
written notice, including notices, bills, invoices or other documents required or permitted under
this Agreement, service shall be sufficient if sent by one party to the other by overnight courier,
or by registered, certified or United States first class mail, postage prepaid and addressed as
follows:

City Contractor

City of Riverside Osmose Utilities Services, Inc
Attn: Public Works Director Attn: Erick C. Sewell ”
3900 Main Street 635 Hwy 74S

Riverside, CA 92522 Peachtree City, GA 30769 3003

\
N

12.3  City’s Right to Access and Audit Contractor’s Project Docume‘nts.

A. If the Contractor submits a claim to the City for addmonal co;npensahon the City
shall have the right, as a condition to considering the claim, and-as.a basis for evaluation of the
claim, and until the claim has been settled, to audit the Contr actm ] books to the extent they are
relevant. This right shall include the right to examifie books 1ecords documents, and other
evidence and accounting procedures and practices, Sufﬁment to, dlscovel and verify all direct and
indirect costs of whatever nature claimed to have been mculred or anticipated to be incurred and
for which the claim has been submitted. The right to audit'shall include the right to inspect the
Contractor's plant, or such parts thereof, as may be,or have been engaged in the performance of
the Work. The Contractor further agrees that the'right to audit encompasses all subcontracts and
is binding upon Subcontractors. The rights tosexamine and inspect herein provided for shall be
exercisable through such representatiyes as the City deems desirable during the Contractor's
normal business hours at the office of the"(fon,tractor. The Contractor shall make available to the
City for auditing, all relevant accbuﬁt’ing ‘Tecords and documents, and other financial data, and
upon request, shall submit true coples offtequested records to the City.

B. The Clty and/OL its authonzed auditors or representatives, shall have access to and
the right to examine, dudit, excerpt transcribe, and reproduce any of the Contractor’s records for
a period of at lgast three (3) years after termination of the Contract and/or Final Payment. Such
records include w1thout limitation, journals, ledgers, records of accounts payable and receivable,
profit and loss statethents, bank statements, invoices, receipts, subcontracts, agreements, notes,
correspoiidence, memoranda, and any documents generated and received in Contractor’s
performance ofithis Contract. Upon written notice by the City, Contractor shall promptly make
all“such fecords available to Owner and/or its authorized auditors or representatives and
cooperate With the Owner and its authorized auditors or representatives in examining, auditing,
excerpting, transcribing and reproducing the records.

"12.4” Venue. Any action at law or in equity brought by either of the parties hereto for the
Jpurpose of enforcing a right or rights provided for by this Agreement shall be tried in the
7"Superior Court in Riverside County, State of California, and the parties hereby waive all
provisions of law providing for a change of venue in such proceedings to any other county.






12.5 No Estoppel or Waiver by City. No action or failure to act by the City shall constitute a
waiver of any right or duty afforded City under this Agreement, nor shall any such action or
failure to act constitute an approval of or acquiescence in any breach thereunder, except as may

be specifically provided in this Agreement or as may be otherwise agreed in writing. The waiver N
by the City of any breach or violation of any term, covenant or condition of this Agreement or,of . :
any provision, ordinance, or law shall not be deemed to be a waiver of any other term, covenanty,
condition, ordinance, or law or of any subsequent breach or violation of the same or of any other "%,
term, covenant, condition, ordinance, or law. The subsequent payment of any monies or fee by'»?; .;
the City which may become due hereunder shall not be deemed to be a waiver of any precedlng
breach or violation by Contractor or any term, covenant, condition of this Agleement or of any
applicable law or ordinance. )

12.6  Signature Authority. The individuals executing this Agreement and the instruments
referenced herein on behalf of Contractor each represent and warrant that they have the legal
power, right and actual authority to bind Contractor to the terms and condltlons hereof and

thereof. ; j

12.7  Severability. Each provision, term, condition, coyenaft and/or reéstriction, in whole and
in part, in this Agreement shall be considered severable. In‘thesevent any provision, term,
condition, covenant and/or restriction, in whole and/or in paft in this Agreement is declared
invalid, unconstitutional, or void for any reason, such plovmon or part thereof shall be severed
from this Agreement and shall not affect any other provision, term, condition, covenant and/or
restriction of this Agreement and the remamdex of the Agreement shall continue in full force and
effect. ~

[signatyfes on the following page]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed on the day and year first above written.

CITY OF RIVERSIDE, a California OSMOSE UTILITIES SERVICES, INC,,
charter city and municipal corporation a Delaware corporation authorized to
business in California

By: By:
City Manager

[Printed Name and Title

Attest:
City Clerk

CERTIFIED AS TO AVAILABILITY OF FUNDS

By:

Chief Financial Officer
APPROVED AS TO FORM:
By:

Ruthann
Senior

c-citylaw\cycom\WPDOCS\D030\P038\00812183.DOCX
-0570 RMS 04/30/24
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Exhibit “A”

WORKERS’ COMPENSATION CERTIFICATION

I am aware of the provisions of Section 3700 of the Labor Code which require every
employer to be insured against liability for workers’ compensation or to undert
insurance in accordance with the provisions of that code, and 1 will comply!
provisions before commencing the performance of the work of this contract. ¢

DATED: OSMOSE UTILITIES SERVIEES, INC.

a Delaware corporatio
business in California

By

3inted Name and Title






(Appropriate Certificate to be attached to Agreement for Construction)
CERTIFICATE
(if Corporation)

STATE OF )
) SSZ
COUNTY OF ) i

\

I, HEREBY, CERTIFY that during a meeting of the Boald of \Dlrectors of the

, a cmporatlon ex1st1ng under the

laws of the State of , held on

,QO the following

resolution was duly passed and adopted: - @

“RESOLVED, that , a8, of the
Corporation, be and is hereby authorized “tomexecute the Agreement for
between the City of
Riverside and this corporation and that hlS execution thereof and with the
Corporate Seal affixed, shall be the ofﬁCIal act and deed of this Corporation.”

| further certify that said re,solutl'o s flow in full force and effect.

IN WITNESS WHEREOFE‘,‘ h‘ay‘e hereunto set my hand and affixed the official seal of
the corporation this wday o .20

Secretary

§ (SEAL) -






Signature: / Signature: #@L—
Efren'Mejia (May 31, 224 10:47 PDT) Daniel Honeyfield (May 31, 2024 10:48 PDT)

Email: emejia@riversideca.gov Email: DHoneyfield@riversideca.gov

Signature:

Email: finagreementrouting@riversideca.gov






