ATTACHMENT 3

AGREEMENT FOR SERVICES

THIS AGREEMENT (“AGREEMENT”) is made and entered into this day
of , by and between the CITY OF MANTECA, a municipal corporation
of the State of Callfornla (herelnafter referred to as "CITY"), and

TELSTAR INSTRUMENTS

Consultant
4017 VISTA PARK CT SACRAMENTO CA 95834
MAILING ADDRESS CITY STATE ZIP

a California corporation.

N/A
STATE LICENSE CLASSIFICATION & NUMBER (if required)
hereinafter referred to as “CONSULTANT”.

WITNESSETH:

A. WHEREAS, CITY desires to enter into this Agreement for services for Supervisory
Control and Data Acquisition system programming associated with the WQCF Sludge Thickener
(CIP 24007) & Dewatering (CIP 24006) Project (“PROJECT?”).

B. WHEREAS, CITY desires to retain CONSULTANT to provide these services by
reason of its qualifications, applicable license(s), and experience for performing such services,
and CONSULTANT has offered to provide the required services on the terms and in the manner
set forth herein.

NOW, THEREFORE, in consideration of their mutual covenants, the parties hereto agree as
follows:

AGREEMENT
1. SCOPE OF SERVICES:

A. Consultant shall do all work, attend all meetings, produce all reports and carry out
all activities necessary to complete the services described in Exhibit “A”. This AGREEMENT
and its exhibits shall be known as the “Agreement Documents”. Terms set forth in any Agreement
Document shall be deemed to be incorporated in all Agreement Documents as if set forth in full
herein. In the event of conflict between terms contained in these Agreement Documents, the
more specific term shall govern. If any portion of the Agreement Documents is in conflict with any
other portion or provisions contained in the AGREEMENT, the AGREEMENT shall govern over
the conflicting provisions contained in the exhibits to the AGREEMENT. To eliminate doubt, in
the case of conflict between Consultant's proposal or Consultant's attachments and the City's
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AGREEMENT and attachments, the City's AGREEMENT and attachments shall take precedence
over Consultant's proposal and attachments.

B. Consultant enters into this AGREEMENT as an independent contractor and not as
an employee of the City. The Consultant shall have no power or authority by this AGREEMENT
to bind the City in any respect. Nothing in this AGREEMENT shall be construed to be inconsistent
with this relationship or status. All employees, agents, contractors or subcontractors hired or
retained by the Consultant are employees, agents, contractors or subcontractors of the
Consultant and not of the City. The City shall not be obligated in any way to pay any wage claims
or other claims made against Consultant by any such employees, agents, contractors or
subcontractors, or any other person resulting from performance of this AGREEMENT.

C. The Consultant agrees it has satisfied itself by its own investigation and research
regarding the conditions affecting the work to be done and labor and materials needed, and that
its decision to execute this AGREEMENT is based on such independent investigation and
research.

2, TERM OF AGREEMENT

A. The services of Consultant are to commence upon execution of this Agreement
and shall be completed and this AGREEMENT terminated on June 30, 2028, unless otherwise
extended in writing by the mutual agreement of both parties.

B. The City Manager or designee may, by written instrument signed by the Parties,
extend the duration of this AGREEMENT in the manner provided in Section 5, provided that the
extension does not require the payment of compensation in excess of the maximum
compensation set forth in Section 3, Compensation.

3. COMPENSATION:

A. The Consultant shall be paid in accordance to the attached Fee Schedule in
Exhibit “C”. Consultant charges separately for certain costs incurred in the representation, as
well as for any disbursements to third parties made on City's behalf. Such costs and
disbursements include, for example, the following: mileage (at the IRS rate in effect at the time
the travel occurs), overnight delivery and messenger services. Consultant shall be reimbursed for
expenses related to travel, for example (flights, hotels, meals). However, Consultant shall not
make travel arrangements or incur costs on behalf of City without prior written authorization to
incur said expenses and in no event shall total compensation under this AGREEMENT exceed
TWO HUNDRED FORTY FOUR THOUSAND THREE HUNDRED TWENTY EIGHT DOLLARS
AND ZERO CENTS ($244,328.00) without City’s prior written approval.

B. Said amount shall be paid within 30 days after satisfactory PROJECT progress
and approval of the monthly billings by the CITY. Consultant shall furnish City with invoices for
all expenses as well as for all materials authorized by this AGREEMENT. The invoices shall be
submitted with the monthly billings.

C. If the work is temporarily suspended at the request of the City, compensation shall
be based upon the portion of work completed as of the date of the suspension , subject to Section
4.
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4, TERMINATION:

A. This AGREEMENT may be terminated by either party, provided that the other party
is given not less than thirty (30) calendar days’ written notice (delivered by registered mail) of
intent to terminate.

B. The City may temporarily suspend this AGREEMENT, at no additional cost to City,
provided that the Consultant is given written notice (delivered by certified mail, return receipt
requested) of temporary suspension. If City gives such notice of temporary suspension,
Consultant shall immediately suspend its activities under this AGREEMENT.

C. Notwithstanding any provisions of this AGREEMENT, Consultant shall not be
relieved of liability to the City for damages sustained by the City by virtue of any breach of this
AGREEMENT by Consultant, and the City may withhold any payments due to Consultant until
such time as the exact amount of damages, if any, due the City from Consultant is determined.

D. In the event of termination, the Consultant shall be compensated as provided for
in this AGREEMENT, except as provided in Section 4C. Upon termination, the City shall be
entitled to all final work and draft work, including but not limited to, appraisals, inventories, studies,
analyses, drawings and data estimates performed to that date in accordance with Section 7
herein.

5. AMENDMENTS, CHANGES OR MODIFICATIONS:

Amendments, changes or modifications in the terms of this AGREEMENT may be made
at any time by mutual written agreement between the parties hereto and shall be signed by the
persons authorized to bind the parties hereto.

6. EXTENSIONS OF TIME:

Consultant may, for good cause, request extensions of time to perform the services
required herein. Such extensions shall be authorized in advance by the City in writing and shall
be incorporated in written amendments to this AGREEMENT in the manner provided in Section
5.

7. PROPERTY OF CITY:

A. It is mutually agreed that all draft and final materials prepared by the Consultant
under this AGREEMENT shall become the property of the City, and the Consultant shall have no
property right therein whatsoever. Immediately upon termination, the City shall be entitled to, and
the Consultant shall deliver to the City, all data, drawings, specifications, reports, estimates,
summaries and other such materials as may have been prepared or accumulated to date by the
Consultant in performing this AGREEMENT which is not Consultant’s privileged information, as
defined by law, or Consultant’s personnel information, along with all other property belonging
exclusively to the City which is in the Consultant’s possession.

B. Additionally, it is agreed that the parties intend this to be an AGREEMENT for

services and each considers the products and results of the services to be rendered by Consultant
herein (the “Work”) to be a work made for hire. Consultant acknowledges and agrees that the
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Work (and all rights therein, including, without limitation, copyright) belongs to and shall be the
sole and exclusive property of the City.

8. COMPLIANCE WITH ALL LAWS:

A. Consultant shall comply with all applicable laws, ordinances, and codes of federal,
State and local governments, and shall commit no trespass on any public or private property in
performing any of the work authorized by this AGREEMENT. It shall be City’s responsibility to
obtain all rights of way and easements to enable Consultant to perform its services herein.
Consultant shall assist City in providing the same.

B. Consultant warrants to the City that it is licensed by all applicable governmental
bodies to perform this AGREEMENT and will remain so licensed throughout the progress of the
Work, and that it has, and will have, throughout the progress of the Work, the necessary
experience, skill and financial resources to enable it to perform this AGREEMENT.

9. WARRANTIES AND RESPONSIBILITIES - CONSULTANT:

A. Consultant agrees and represents that it is qualified to properly provide the
services set forth in Exhibit “A” in a manner which is consistent with the generally accepted
standards of Consultant’s profession.

B. Consultant agrees and represents that the work performed under this
AGREEMENT shall be in accordance with applicable federal, State and local law in accordance
with Section 17A hereof.

C. Consultant shall designate a project manager who at all times shall represent the
Consultant before the City on all matters relating to this AGREEMENT. The project manager shall
continue in such capacity unless and until he or she is removed at the request of the City, is no
longer employed by Consultant, or is replaced with the written approval of the City, which approval
shall not be unreasonably withheld.

D. Consultant shall provide corrective services without charge to the City for services
which fail to meet the above professional and legal standards and which are reported to
Consultant in writing within sixty (60) days of discovery. Should Consultant fail or refuse to
perform promptly its obligations, the City may render or undertake performance thereof and the
Consultant shall be liable for any expenses thereby incurred.

10. SUBCONTRACTING:

None of the services covered by this AGREEMENT shall be subcontracted without the
prior written consent of the City., which will not be unreasonably withheld. Consultant shall be
fully responsible to the City for the negligent acts and omissions of its contractors and
subcontractors, and of persons either directly or indirectly employed by them, as it is for the
negligent acts and omissions of persons directly employed by Consultant.

11.  ASSIGNABILITY:
Consultant shall not assign or transfer any interest in this AGREEMENT whether by

assignment or novation, without the prior written consent of the City. However, claims for money
due or to become due to Consultant from the City under this AGREEMENT may be assigned to
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a financial institution, or to a trustee in bankruptcy, without such approval. Notice of any
assignment or transfer whether voluntary or involuntary shall be furnished promptly to the City.

12. INTEREST IN AGREEMENT:

Consultant covenants that neither it, nor any of its employees, agents, contractors,
subcontractors has any interest, nor shall they acquire any interest, direct or indirect, in the subject
of the AGREEMENT, nor any other interest which would conflict in any manner or degree with
the performance of its services hereunder. Consultant shall make all disclosures required by the
City’s conflict of interest code in accordance with the category designated by the City, unless the
City Manager determines in writing that Consultant’s duties are more limited in scope than is
warranted by the category designated by the City code and that a narrower disclosure category
should apply. Consultant also agrees to make disclosure in compliance with the City conflict of
interest code if, at any time after the execution of this AGREEMENT, City determines and notifies
Consultant in writing that Consultant’s duties under this AGREEMENT warrant greater disclosure
by Consultant than was originally contemplated. Consultant shall make disclosures in the time,
place and manner set forth in the conflict of interest code and as directed by the City.

13. MATERIALS CONFIDENTIAL:

All of the materials prepared or assembled by Consultant pursuant to performance of this
AGREEMENT are confidential and Consultant agrees that they shall not be made available to
any individual or organization without the prior written approval of the City, except by court order.

14. LIABILITY OF CONSULTANT-NEGLIGENCE:

Consultant shall be responsible for performing the work under this AGREEMENT in a
manner which is consistent with the generally-accepted standards of the Consultant’s profession
and shall be liable for its own negligence and the negligent acts of its employees, agents,
contractors and subcontractors. The City shall have no right of control over the manner in which
the work is to be done but only as to its outcome, and shall not be charged with the responsibility
of preventing risk to Consultant or its employees, agents, contractors or subcontractors.

15. INDEMNITY AND LITIGATION COSTS:

To the fullest extent permitted by law, Consultant shall indemnify, defend, and hold
harmless the City, its officers, officials, agents, and employees against all claims, damages,
demands, liability, costs, losses and expenses, including without limitation court costs and
reasonable attorneys’ fees, arising from Consultant's negligent acts or negligent failure to act,
errors, omissions or willful misconduct incident to the performance of this AGREEMENT except
such loss or damage caused solely by the active negligence, sole negligence, or willful
misconduct of the City. The provisions of this paragraph shall survive termination or suspension
of this AGREEMENT.

16. CONSULTANT TO PROVIDE INSURANCE:
A. Consultant shall not commence any work before obtaining, and shall maintain in
full force at all times during the duration and performance of this AGREEMENT, the policies of

insurance specified in this Section. Such insurance must have the approval of the City as to limit,
form, and amount, and shall be placed with insurers with a current A.M. Best’s rating of no less

5



ATTACHMENT 3

Agreement for Services

than “A” in Class VII (an NR rating is acceptable for Worker's Compensation insurance written
with the State Compensation Insurance Fund of California).

B. Prior to execution of this AGREEMENT and prior to commencement of any work,
the Consultant shall furnish the City with certificates of insurance and copies of endorsements
providing evidence of coverage for all policies required by the AGREEMENT. The Consultant
and its contractors and subcontractors shall, at their expense, maintain in effect at all times during
the performance of work under the AGREEMENT not less than the following coverage and limits
of insurance, which shall be maintained with insurers and under forms of policy satisfactory to the
City. The maintenance by Consultant and its contractors and subcontractors of the following
coverage and limits of insurance is a material element of this AGREEMENT. The failure of
Consultant or of any of its contractors or subcontractors to maintain or renew coverage or to
provide evidence of renewal may be treated by the City as a material breach of this AGREEMENT.
Approval of the insurance by the City shall not relieve or decrease any liability of Consultant.

1. Commercial General Liability Insurance.

a. Commercial General Liability Insurance with $2,000,000 minimum
limit for each occurrence and $4,000,000 minimum limit for general aggregate.

b. If a general aggregate limit applies, either the general aggregate
limit shall apply separately to this project/location or the general aggregate limit shall be twice
the required occurrence limit.

C. Commercial General Liability Additional Insured Endorsement
naming the following as insured on 2001 or earlier issued endorsement forms: “City of Manteca,
its officers, officials, employees, agents, and volunteers”.

2. Automobile Liability: If the vehicles are brought onto city facilities,
covering any auto, or of Contractor has no owned autos, hired, and non-owned autos, the
Contractor shall maintain automobile liability with limits no less than:

a. Automobile Liability Insurance with $1,000,000 minimum limit per
accident for bodily injury and property damage.

b. Automobile Liability Additional Insured Endorsement naming the
following as additional insured: “City of Manteca, its officers, officials, employees, agents, and
volunteers”.

3. Workers’ Compensation: As required by the State of California, with
Statutory Limits, and Employer’s Liability Insurance with limit of no less than $1,000,000 per
accident for bodily injury or disease.

4. Professional Liability (Errors and Omissions): Insurance appropriates to
the Contractor’'s profession, with limit no less than $2,000,000 per occurrence or claim,
$2,000,000 aggregate.

5. Other Insurance Provisions: The insurance policies are to contain, or be
endorsed to contain, the following provisions:
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a. The City of Manteca, its officers, officials, employees, agents and
volunteers are to be covered as insured’s as respect to: liability arising out of work or
operations performed by or on behalf of the Consultant including materials, parts, or equipment
furnished in connection with such work operations. General liability coverage can be provided
in the form of an endorsement to the Consultant’s insurance at least as broad as CG 20 10 and
CG 20 37 if completed operations coverage is required.

b. For any claims related to this contract, the Consultant’s insurance
coverage shall be primary insurance as respects the City, its officers, officials, employees,
agents and volunteers. Any insurance or self-insurance maintained by the City, its officers,
officials, employees, agents or volunteers, shall be excess of the Consultant’s insurance and
shall not contribute with it.

C. The applicant’s insurance shall apply separately to each insured
against whom claim is made or suit is brought, except with respect to the limits of the insurer’'s
liability.

d. Each insurance policy required by this clause shall be endorsed to
state that coverage shall not be suspended, voided, canceled by either party, reduced in
coverage or in limits except after thirty (30) days prior written notice by certified mail, return
receipt requested, has been given to the City of Manteca.

6. Verification of Coverage: Consultant shall furnish the City with original
certificates and amendatory endorsements or copies of the applicable policy language effecting
coverage required by this clause. All certificates and endorsements are to be received and
approved by the Entity before work commences. However, failure to obtain the required
documents prior to the work beginning shall not waive the Consultant’s obligation to provide
them. The City of Manteca reserves the right to require complete, certified copes of all required
insurance policies, including endorsements required by these specifications, at any time.

7. Notice of Cancellation: Each insurance policy required above shall
provide that coverage shall not be canceled, except with notice to the Entity.

8. Acceptability of Insurers: Insurance is to be placed with insurers with a
current A.M. Best’s rating of no less than A:VII, unless otherwise acceptable to the City of
Manteca.

9. Waiver of Subrogation: Consultant hereby grants to The City of Manteca
a waiver of any right to subrogation which any insurer of said Consultant may acquire against
the Entity by virtue of the payment of any loss under such insurance. Consultant agrees to
obtain any endorsement that may be necessary to affect this waiver of subrogation, but this
provision applies regardless of whether or not the Entity has received a waiver of subrogation
endorsement from the insurer.

10. Subcontractors: Consultant shall require and verify that all subcontractors
maintain insurance meeting all the requirements stated herein, and Contractor shall ensure that
The City of Manteca is an additional insured on insurance required from subcontractors.

11. SPECIAL RISKS OR CIRCUMSTANCES: The City of Manteca reserves
the right to modify these requirements based on the nature of the risk, prior events, insurance
coverage, or other special circumstances.
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12. Consultant shall sign the Certificate of Compliance with labor Code 3700
(Exhibit B).

13. No other provision of this Agreement or any attachment thereto shall
reduce the insurance or indemnity obligations imposed under this Section.

C. In addition to any other remedy the City may have, if Consultant fails to maintain
the insurance coverage as required in this Section, the City may obtain such insurance coverage
that is not being maintained, in the form and amount substantially the same as is required herein,
and the City may deduct the cost of such insurance from any amounts due or which may become
due to Consultant under this AGREEMENT.

D. No policy required by this AGREEMENT shall be suspended, cancelled,
terminated by either party, or reduced in coverage or in limits unless written approval is obtained
by Consultant from the City.

E. Any deductibles or self-insured retentions in excess of $10,000 must be declared
to, and approved by, the City.

F. The requirement as to types, limits, and the City’s approval of insurance coverage
to be maintained by Consultant are not intended to, and shall not in any manner, limit or qualify
the liabilities and obligations assumed by Consultant under the AGREEMENT.

17. MISCELLANEOUS PROVISIONS:

A. Compliance with Laws. Consultant shall keep itself fully informed of, shall observe
and comply with, and shall cause any and all persons, firms or corporations employed by it or
under its control to observe and comply with, applicable federal, state, county and municipal laws,
ordinances, regulations, orders and decrees which in any manner affect those engaged or
employed on the work described by this AGREEMENT or the materials used or which in any way
affect the conduct of the work.

B. Unlawful Acts. Consultant shall not engage in unlawful employment discrimination.
Such unlawful employment discrimination includes, but is not limited to, employment
discrimination based upon a person’s race, religious creed, color, national origin, ancestry,
physical handicap, medical condition, marital status, gender, citizenship, or sexual orientation.

C. Record Retention. Consultant shall maintain and make available for inspection by
the City and its auditors accurate records of all of its costs, disbursements and receipts with
respect to any work under this AGREEMENT. Such inspections may be made during regular
office hours at any time until six (6) months after the final payments under this AGREEMENT are
made to the Consultant.

D. Notice. All notices that are required to be given by one party to the other under this
AGREEMENT shall be in writing and shall be deemed to have been given if delivered personally
or enclosed in a properly addressed envelope and deposited in a United States Post Office for
delivery by registered or certified mail addressed to the parties at the following addresses:
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City: Consultant:
Kyzen Nicolas Mickie Gardiner
Associate Engineer Contract, Estimating, and Business
City of Manteca Relations Manager
1001 W. Center St. Telstar Instruments
Manteca, CA 95337 4017 Vista Park Ct

Sacramento, CA 95834
916-646-1999
Contracts@telstarinc.com

E. Governing Law and Venue. This AGREEMENT shall be interpreted and governed
by the laws of the State of California, and any legal action relating to this AGREEMENT shall take
place in the Superior Court, County of San Joaquin.

F. Waiver. Waiver of any breach or default under this Agreement shall not constitute
a continuing waiver of a subsequent breach or default of the same or any other provision under
this AGREEMENT.

G. Severability. If any provision of this AGREEMENT is held to be invalid, illegal or
otherwise unenforceable by a court of competent jurisdiction, the remaining provisions of this
AGREEMENT shall continue in full force and effect.

H. Mediation. In the event of any controversy or claim arising out of or relating to this
Agreement or the Services provided by Consultant (each referred to as a “Dispute” and all
collectively referred to as the “Disputes”), the Parties shall try to resolve all Disputes through good
faith, direct discussions involving the representatives of each Party who possess the necessary
authority to resolve such Dispute. If direct discussions are unsuccessful in resolving a Dispute,
the Parties shall endeavor to resolve the matter by mediation through and administered by JAMS
or its successor in interest. JAMS shall provide the parties with the name of five (5) qualified
mediators. Each party shall have the option to strike two of the five mediators selected by JAMS,
and thereafter the mediator remaining shall hear the dispute. If the dispute remains unresolved
after mediation, either party may commence litigation.

l. Costs and Attorney' Fees. If either party commences any legal action against the
other party arising out of this Agreement or the performance thereof, the prevailing party in such
action may recover its reasonable litigation expenses, including court costs, expert witness fees,
discovery expenses, and attorneys' fees.

J. Entire Agreement. This AGREEMENT constitutes the entire agreement between
the parties relative to the services specified herein and no modification hereof shall be effective
unless and until such modification is evidenced by a writing signed by both parties to this
AGREEMENT. There are no understandings, agreements, conditions, representations,
warranties or promises, with respect to this AGREEMENT, except those contained in or referred
to in writing.

K. Execution. This AGREEMENT may be executed in several counterparts, each of
which shall constitute one and the same instrument and shall become binding upon the parties
when at least one copy has been signed by both parties.

9
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L. Authority to Enter Agreement Consultant warrants that it has all requisite power
and authority to conduct its business and to execute, deliver, and perform this AGREEMENT.
Each party warrants to the other that the signature to this AGREEMENT have the legal power,
right, and authority to enter into this AGREEMENT and to bind each party.

M. California_Prevailing Wage Requirement Pursuant to California Labor Code
sections 1720 through 1861, the Consultant, its Contractor and all subcontractors shall ensure
that all workers who perform work under this Agreement are paid not less than the prevailing rate
of per diem wages as determined by the Director of the California Department of Industrial
Relations (DIR), if applicable. This includes work performed during the design, site assessment,
feasibility study, and other preconstruction phases of construction, including but not limited to
inspection and land surveying work, regardless of whether any further construction work is
conducted, and work performed during the post-construction phases of construction, including but
not limited to all cleanup work at the jobsite. The most current prevailing wage determination can
be found at https://www.dir.ca.gov/OPRL/DPreWageDetermination.htm.

THIS SPACE INTENTIONALLY LEFT BLANK.
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TO EFFECTUATE THIS AGREEMENT, each of the parties has caused this Agreement to be
executed by its duly authorized representative as of the date set forth in the introductory

paragraph on page 1 above.

CITY OF MANTECA:

Toni Lundgren
City Manager

ATTEST: By:

Cassandra Candini-Tilton,
Director of Legislative Services

COUNTERSIGNED: By:

Matt Boring
Director of Finance

CONSULTANT:

TELSTAR INSTRUMENTS

(Type name of Consultant/form of organization)*

e A —

(Signature)
Kyle A. Johnsen, Vice President

(Type name and title)

~

C DT

(Signature)
Benjamin R. Herston

(Type name and title)

COUNTERSIGNED: Address: 4017 Vista Park Court

Stephanie Van Steyn,

Director of Human Resources Telephone:

APPROVED AS TO FORM:
Andy Pinasco, Interim City Attorney

By:
Kousha Mckeenejad, Deputy City Attorney

11

Sacramento, CA 95834
916-646-1999
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EXHIBIT A

Consultant Proposal/Scope of Work

12
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March 3, 2026

Kyzen Nicolas, EIT | Assistant Engineer
City of Manteca | Engineering Department
1001 W. Center St. | Manteca, CA 95337

Sent via Email:

Ryan Sellman <RSellman@carollo.com>; Anil Sharma <asharma@carollo.com>; Todd Beecher
<todd@beecherengineering.com>; Kyzen Nicolas <knicolas@manteca.gov>; Somporn Boonsalat
<sboonsalat@manteca.gov>; Dustin Valiquette dvaliquette@manteca.gov

Attn: Kyzen Nicolas

Subject: WQCF Thickening and Dewatering Unit 3 Project (Programming)

Reference: 30-45347 (Revision — T&M Details)

Dear Kyzen,

Telstar Instruments (“Telstar”) is pleased to provide a quote for the referenced project to the above
identified purchaser (“Customer”).

By accepting this proposal from Telstar you agree to treat this as confidential information.

SCOPE OF SUPPLY

Telstar Instruments shall serve as the City’s assigned Programmer for this project. The scope defined
herein applies solely to PLC and SCADA programming, testing, coordination, and commissioning support
activities provided as the City’s Programmer and does not include contractor-installed hardware or
vendor package programming. Telstar, as the City’s Programmer, shall provide PLC and SCADA
programming services for the WQCF Thickening and Dewatering Unit 3 Project in accordance with the
control strategies referenced in Section 17101. Programming activities shall be aligned with the overall
project schedule and coordinated with the Contractor, Engineer, and City.

1. Telstar shall provide PLC and SCADA programming services for CPNL-05-01A (new PLC), RIO-
TEMP (new PLC), and PLC-15-01 (existing PLC — modifications only) associated with the WQCF
Thickening and Dewatering Unit 3 Project, in accordance with the control strategies referenced
in Section 17101.

2. Telstar shall develop and/or modify existing SCADA tags, displays, alarms, and control functions
required to support Unit 3 operations for CPNL-05-01A, RIO-TEMP, and PLC-15-01
(modifications).

3. Telstar shall coordinate with Vendor Control Panels (VCPs) for SCADA programming interfaces,
data exchange, and functional testing activities.

4. Telstar shall participate in functional testing of PLC and SCADA systems. Functional testing shall
be performed jointly by the Contractor, Engineer, City, and Telstar (City’s Programmer). Telstar
shall support system start-up, troubleshooting, and commissioning activities related to PLC and
SCADA programming.

Vendor Control Panel (VCP) PLC programming and local HMI programming are excluded from this
scope. Provision of PLC, SCADA, networking hardware, and any associated software or licensing is
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excluded. Field wiring, panel fabrication, installation, and all electrical construction activities are
excluded.

Optional: Additional On-Site PLC/SCADA Programming Services:

Provide up to eighty (80) hours of additional on-site PLC and SCADA programming services to be
performed during construction or within thirty (30) days after system startup, as directed by the
City/Engineer. These services shall be for programming, modifications, troubleshooting, testing, or
support not specifically included in the design drawings and specifications provided.

The additional hours shall be used at the City’s discretion. Any portion of the 80 hours not utilized shall
be credited back to the City as a contract deduction.

This quotation is based on Customer’s representation that this IS a prevailing wage project.

CLARIFICATIONS, EXCEPTIONS, AND EXCLUSIONS

a. Material price is valid for seven (7) days from date referenced on this quote (Refer to Industry
Material Pricing and Delivery clause under Terms and Conditions)

b. This quotation is based on the inclusion of Telstar’s standard Terms and Conditions as part of
any purchase order, contract or other agreement.

c. Telstar’s quotation includes only those items listed above. Requests for additions/deletions
from our scope will require a change in the quoted price.

d. Telstar assumes no responsibility for performance, applicability, compatibility, start-up, testing,
or acceptance of any equipment not furnished by Telstar under this proposal.

e. Please reference the above stated quote number in all correspondence and purchase orders.

f. Afee of 2% will be applied to all invoices paid by credit card.
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EXHIBIT B

CERTIFICATE OF COMPLIANCE WITH LABOR CODE § 3700
[Labor Code § 1861]

| 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 | will comply with such provisions before
commencing the performance of the work of this AGREEMENT.

CONSULTANTS
By:
[Title]

Vice President

13
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EXHIBIT C

Fee Schedule

14
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Please find below the detailed Time and Materials cost breakdown for this project.

TIME AND MATERIALS RATES (Project Rates)

PrOJECE MIANAZET c...ceceeevettee et eereteeereee s ers s v st ere s st senesssassessnssessstnessessesseensennennesnnennennens. 9260.00/hOUF

Senior SCADA / PLC PrOIamMIMEN .....ccoeeeuveeieeeteetreeeteeeteeeiteereeeteeenteesresetseesseestneeseessesnresnsens $231.00/hour
Programming Software, Licenses, and Associated Cabling (**) ......ccccovvevviiiiceiieieeie e $22.00/hour
Vehicle Usage/Test EQuipment/TO0!I CRArZE .......c.cocuvevueieiuieieeeiee ettt eaes $260.00/day

MATEIIAIS IMATKUD .eeeviieiiie ettt sttt et e sre e e e saee e sabe e smeeesareeesaneens Cost +15%



TIME AND MATERIALS Cost Breakdown ( For this Project )
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Senior
Project Programm | Admin Other Direct
Manager er Assistant | Costs TOTAL
$ $ $
260.00 231.00 105.00
PLC AND SCADA PROGRAMMING SERVICES (Budgeted Hours)
1. RIO-TEMP Programming/Startup
1.1 Programming Service Project
Management /schedule coordination 40 16 $ - $ 12,080.00
1.2 PLC-HMI/SCADA Programming 96 $ 2,112.00 $ 24,288.00
1.2 PLC-HMI/SCADA Programming (Startup) 40 $ 2,180.00 $  11,420.00
2. CPNL-05-01A & (PLC 05-01, VCP,
Centrifuge) Programming/Startup
2.1 Programming Service Project
Management /schedule coordination 80 40 $ - $ 25,000.00
2.2 PLC-HMI/SCADA Programming 344 $ 7,568.00 $ 87,032.00
2.3 PLC-HMI/SCADA Programming (Startup) 216 $ 11,772.00 $ 61,668.00
[ I Y
3. Additional 80 Hours (Onsite Programming ) $ - $ -
3.1 Programming Service Project
Management /schedule coordination $ - $ -
3.2 PLC-HMI/SCADA Programming (Onsite) 80 $  4,360.00 $ 22,840.00
TOTAL 120 776 56 $ 27,992.00 $ 244,328.00

Clarifications, Exclusions, and Notes (Cost Breakdown) :

1. Other Direct Costs include:

PLC Programming Software/Hardware/License Usage for Programming Services ($22/hr)
Mileage/Vehicle/Tools/Test Equipment for Onsite Work (Travel/Vehicle : $260/day )

2. This quote covers only programming labor services. Telstar is not responsible for any scope of
work assigned to the "system integrator" beyond programming Labor.

3. Per specifications, PLC hardware will be supplied by the contractor’s construction system
integrator. Telstar assumes the system integrator’s location for the control panel software
acceptance test will be within a 200-mile radius.

TERMS AND CONDITIONS

Base Terms: The attached Quotation is valid for 30 days from the date of Telstar Instruments’ (“Telstar”) quotation.
Acceptance of Telstar’'s Quotation constitutes a binding Agreement incorporating these Terms and Conditions
("Agreement”). Payment is due and payable 30 days from date of invoice. If payment is not received by the 30th
day, a .05% daily service charge (18-3/4% per annum) will be charged on all accounts past due. In the event of a
dispute concerning payment, attorney's fees, court costs and costs of collection will be paid to the prevailing party.
The cost for permits and bonding are excluded unless expressly referenced in Telstar’s quotation. Our standard
insurance applies unless agreed to in writing by Telstar. Telstar’s standard one year parts only warranty applies to
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this quotation. All other warranties, express or implied, or referenced elsewhere in contract documents are
excluded, including but not limited to implied warranties of merchantability or fitness for purpose. Unless expressly
stated in Telstar’s estimate, this quote is based on standard straight time hours and does not include any prevailing
wage rates. The price quoted herein is for the labor and materials specifically listed within the body of this quote.
Overtime and premium labor hours are not included in the quotation, and will result in an additional charge. Service
calls are charged at a 4-hour minimum per person, excluding travel time, which is charged separately. Unless
expressly stated in the Quotation, training, operation and maintenance manuals, and preparation of as built
drawings are excluded from Telstar’s scope of work. The term “Equipment” and “Services” as used in these Terms
and Conditions refers to the materials and labor provided by Telstar under this Agreement.

Limitation of Liability: (a) In no event shall Telstar, its suppliers or subcontractors be liable for special, indirect,
incidental or consequential damages, whether in contract, warranty, tort, negligence, strict liability or otherwise,
including, but not limited to, loss of profits or revenue, loss of use of Equipment or any associated equipment, cost
of capital, cost of substitute equipment, facilities or Services, downtime costs, delays, or claims of customers of
Customer, their officers, directors, members employees or any third parties for any damages. Telstar’s liability for
any claim, whether in contract, warranty, tort, negligence, strict liability, or otherwise for any loss or damage arising
out of, connected with, or resulting from this Agreement or the performance or breach thereof, or from the design,
manufacture, sale, delivery, resale, repair, replacement, installation, technical direction of installation, inspection,
operation or use of any Equipment covered by or furnished under this Agreement, or from any services rendered in
connection therewith, shall in no case exceed twenty-five percent (25%) of the purchase price allocable to the
Equipment or Services that are the subject of the claim. (b) All causes of action against Telstar arising out of or
relating to this Agreement, or the performance or breach hereof shall be deemed barred unless brought within one
year from the date of discovery or other accrual. (c) In no event, regardless of cause, shall Telstar be liable for
liquidated damages, offsets or penalties of any kind or to indemnify, defend or hold harmless Customer, its officers,
directors, members, employees or any third party, arising from or related to the Equipment and/or Services provided
by Telstar.

Force Majeure: Telstar shall neither be liable for loss, damage, detention or delay nor be deemed to be in default
for failure to perform when prevented from doing so by causes beyond its reasonable control including but not
limited to acts of war (declared or undeclared), Acts of God, fire, strike, labor difficulties, pandemic, acts or omissions
of any governmental authority or of Customer, compliance with government regulations, insurrection or riot,
embargo, delays or shortages in transportation or inability to obtain necessary labor, materials, or manufacturing
facilities from usual sources or from defects or delays in the performance of its suppliers or subcontractors due to
any of the foregoing. In the event of delay due to any such cause, the date of delivery will be extended by period
equal to the delay plus a reasonable time to resume production, and the price will be adjusted to compensate Telstar
for such delay.

Cancellation: In the event of cancellation by Customer, Customer agrees to fully reimburse and compensate Telstar
for all costs associated with this Agreement, including but not limited to engineering, labor, materials, quote and
estimating time, and product return fees, plus a ten percent (10%) markup to compensate for disruption in
scheduling, planned production, indirect costs and profit. Payment for cancellation shall be due within ten (10) days
from the date of submission of charges by Telstar.

Entire Agreement: This Agreement constitutes the entire agreement between Telstar and Customer. There are no
agreements, understandings, restrictions, warranties, or representations between Telstar and Customer other than
those set forth herein or herein provided. This Agreement may only be amended, changed or revised by a written
amendment signed by an authorized representative of Telstar. No oral or implied agreements shall be of any force
or affect.

Precedence: In the event Telstar is issued an authorization for work, Purchase Order, Contract or similar Agreement
with conflicting Terms and Conditions than those set forth herein, these Terms and Conditions will take precedence
and will supersede any and all other conflicting Terms and Conditions.

Submittals: In the event Telstar receives a Notice to Proceed or a written statement to proceed with submittals,
Telstar will be entitled to compensation based on percent of completion of submittal cost to Customer. Telstar will
prepare only one set of submittals, and any resubmittals shall be subject to an additional charge for engineering
time and other costs in preparing re-submittals.

Prevailing Wages: Customer must promptly inform Telstar when a project will be registered on the Department of
Industrial Relations. Customer must inform Telstar if Certified Payroll Reports are required to be submitted to
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Customer. If Customer requests Certified Payroll Reports beyond four weeks in arrears, Customer may be charged
an administrative processing fee of $50.00 per week generated for said reports.

Authorized Signers: Only the following officers of Telstar have the legal authority to enter into binding agreements
on behalf of Telstar: John D. Gardiner (President), Kyle A. Johnsen (Vice President), Robert S. Marston (Secretary),
Benjamin R. Herston (Treasurer). If a document is signed by an unauthorized person, the document will be void and
unenforceable.

Industry Material Pricing and Delivery: Telstar is unable to hold prices on materials for more than 7 days from the
dates of the Quotation. Prices for plastic, copper, steel, and other commodities fluctuate daily. Our vendors and
manufacturers can experience delays due to labor shortages, shortage of containers, port congestion, and raw
material shortages that have extended lead times significantly. Material price fluctuations due to tariffs are not
included in the quotation and may not be known until time of material shipment. Additional material costs
associated with tariffs will be paid by the customer. Telstar reserves the right to change the delivery date and
pricing of materials set forth in this Quotation. Telstar considers any of the above related changes imposed by our
vendors and manufacturers as outside its reasonable control and subject to Force Majeure provisions.

Insurance: Telstar’s standard insurance limits will apply.

Open Shop: Telstar is an Open Shop contractor and will not be signatory to any unions.

Governing Law: This Agreement shall be construed and interpreted in accordance with the laws of the State of
California.

Waiver: The failure of Telstar to insist upon the performance of any term or condition of this Agreement shall not
be construed as a waiver of the future performance of any such term or condition or the future exercise of such
right.

Severability: If any term of this Agreement is determined to be invalid or unenforceable under any applicable
statute, regulation, ordinance, or other law, such term shall be deemed reformed or deleted, but only to the extent
necessary to comply with such law, and the remaining portions of this Purchase Order shall remain in full force and
effect.

Dispute Resolution: In the event of any dispute arising from or relating to this Agreement, the parties agree to
engage in informal efforts toward resolution by meeting in person. If such efforts are unsuccessful, the parties agree
to submit the dispute to mediation with a neutral mediator for resolution, with the parties sharing the costs of such
mediation equally. If the parties are unsuccessful in resolving their dispute, then the dispute shall be subject to
litigation. If the dispute involves a public entity Owner, then the parties shall comply with the requirements of Public
Contract Code section 9204.

We look forward to working with you on this project. If you have any questions, please contact me at
the phone number below.

Sincerely,

Suresh Patil.
Programming Manager
Telstar Instruments
(916) 646-1999
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