STATE OF TEXAS §

wn

COUNTY OF FORT BEND §

AGREEMENT FOR PROFESSIONAL ENGINEERING SERVICES
(Construction Materials Testing)

THIS AGREEMENT (“Agreement”) is made and entered into by and between Fort Bend
County, (hereinafter “County”), a body corporate and politic under the laws of the State of Texas,
and UES Professional Solutions 44, LLC, (hereinafter “Consultant”), a company authorized to
conduct business in the State of Texas. County and Consultant may be referred to individually as
a “Party” or collectively as the “Parties.”

WHEREAS, Consultant is a professional engineering services firm which provides
construction materials testing services in the Greater Houston Area; and

WHEREAS, County desires that Consultant conduct professional engineering and
consulting services for the preliminary Fort Bend County IT Building; and

WHEREAS, Consultant represents that it is qualified and desires to perform such services;
and

WHEREAS, County has determined Consultant is the most highly qualified provider of the
desired services on the basis of demonstrated competence and qualifications, and County and
Consultant have negotiated to reach a fair and reasonable amount of compensation for the
provision of such Services, as required under Chapter 2254 of the Texas Government Code; and

WHEREAS, this Agreement is not subject to competitive bidding requirements under
Section 262.023 of the Texas Local Government Code because this Agreement is for professional
engineering services and may not be competitively bid pursuant to Chapter 2254 of the Texas
Government Code; and

NOW, THEREFORE, in consideration of the mutual covenants and conditions set forth
below, the parties agree as follows:

AGREEMENT
Section 1. Recitals

The recitals set forth above are incorporated herein by reference and made a part of this
Agreement.
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Section 2. Scope of Services

Consultant shall render services to County as defined in Consultant’s Proposal, dated June
20, 2024, attached hereto as Exhibit A and incorporated herein for all purposes (the “Services”}.

Section 3. Personnel

3.1 Consultant represents that it presently has, or is able to obtain, adequate qualified
personnel in its employment for the timely performance of the Scope of Services required under
this Agreement and that Consultant shall furnish and maintain, at its own expense, adequate and
sufficient personnel, in the opinion of County, to perform the Scope of Services when and as
required and without delays.

3.2 All employees of Consultant shall have such knowledge and experience as will
enable them to perform the duties assigned to them. Any employee of Consultant who, in the
opinion of County, is incompetent or by his conduct becomes detrimental to the project shall,
upon request of County, immediately be removed from association with the project.

3.3 When performing Services on County property, Consultant shall comply with, and
will require that all Consultant’s Personnel comply with, all applicable rules, regulations and
known policies of County that are communicated to Consultant in writing, including security
procedures concerning systems and data and remote access thereto, building security
procedures, including the restriction of access by County to certain areas of its premises or
systems for security reasons, and general health and safety practices and procedures.

Section 4. Compensation and Payment

4.1 Consultant’s fees shall be calculated at the rates set forth in the attached Exhibit
A. The Maximum Compensation for the performance of Services described in Exhibit A is Fifty-
Nine Thousand, One Hundred Thirty-Five Dollars and no/100 ($59,135.00). In no case shall the
amount paid by County under this Agreement exceed the Maximum Compensation without
written amendment executed by the parties.

4.2 All performance of the Scope of Services by Consultant including any changes in
the Scope of Services and revision of work satisfactorily performed will be performed only when
approved in advance and authorized by County.

4.3 County will pay Consultant based on the following procedures: Upon completion
of the tasks identified in the Scope of Services, Consultant shall submit to County staff designated
by the Facilities Management and Planning Director, one (1) electronic (pdf) and/or one (1)
original copy of invoice showing the amounts due for services performed in a form acceptable to
County. County shall review such invoices and approve them within thirty (30) calendar days
with such modifications as are consistent with this Agreement and forward same to the Auditor
for processing. County shall pay each such approved invoice within thirty (30) calendar days.

Agreement for Professional Engineering Services
Fort Bend County IT Building
(24-Fac-100819)

Page 2 of 14



County reserves the right to withhold payment pending verification of satisfactory work
performed.

4.4  Accrual and payment of interest on overdue payments shall be governed by
Chapter 2251 of the Texas Government Code.

4.5 Consultant understands and agrees that County’s obligation to make any
payment(s) hereunder is dependent upon Consuitant’s completion of the Services in a timely,
good, and professional manner and in accordance with the performance representations made
in Section 20 of this Agreement. Therefore, County reserves the right to withhold payment
pending verification of satisfactory work performed.

Section 5. Limit of Appropriation

5.1 Consultant clearly understands and agrees, such understanding and agreement
being of the absolute essence of this Agreement, that County shall have available the total
maximum sum of Fifty-Nine Thousand, One Hundred Thirty-Five dollars and no/100 ($59,135.00),
specifically allocated to fully discharge any and all liabilities County may incur.

5.2 Consultant does further understand and agree, said understanding and
agreement also being of the absolute essence of this Agreement, that the total maximum
compensation that Consultant may become entitled to and the total maximum sum that County
may become liable to pay to Consultant shall not under any conditions, circumstances, or
interpretations thereof exceed Fifty-Nine Thousand, One Hundred Thirty-Five dollars and no/100
($59,135.00).

Section 6. Non-appropriation

Consultant understands and agrees that in the event no funds or insufficient funds are
appropriated by the County under this Agreement, County shall immediately notify Consultant
in writing of such occurrence and the Agreement shall thereafter terminate and be null and void
on the last day of the fiscal period for which appropriations were received or made without
penalty, liability or expense to the County. In no event shall said termination of this Agreement
or County’s failure to appropriate said funds be deemed a breach or default of this Agreement or
create a debt by County in any amount(s) in excess of those previously funded.

Section 7. Taxes

Consultant understands and agrees that County is a governmental entity and political
subdivision of the state of Texas, and as such, is exempt from payment of any sales and use taxes.
County shall furnish evidence of its tax-exempt status upon written request by Consultant,
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Section 8. Time of Performance

The time for performance of the Scope of Services by Consultant shall begin with receipt
of the Notice to Proceed from County and end no later than Six (6) months thereafter. Consultant
shall complete the tasks described in the Scope of Services within this time or within such
additional time as may be extended by the County.

Section 9. Maodifications and Waivers

9.1 The parties may not amend or waive this Agreement, except by a written
agreement executed by both parties.

9.2 No failure or delay in exercising any right or remedy or requiring the satisfaction
of any condition under this Agreement, and no course of dealing between the parties, operates
as a waiver or estoppel of any right, remedy, or condition.

9.3 The rights and remedies of the parties set forth in this Agreement are not exclusive
of, but are cumulative to, any rights or remedies now or subsequently existing at law, in equity,
or by statute.

Section 10. Termination

10.1  Termination for Convenience — County may terminate this Agreement at any time
upon thirty (30) days written notice.

10.2 Termination for Default

10.2.1 County may terminate the whole or any part of this Agreement for cause
in the following circumstances:

10.2.1.1 If Consultant fails to perform services within the time specified in
the Scope of Services or any extension thereof granted by the County in writing;

10.2.1.2 If Consultant materially breaches any of the covenants or terms
and conditions set forth in this Agreement or fails to perform any of the other provisions of this
Agreement or so fails to make progress as to endanger performance of this Agreement in
accordance with its terms, and in any of these circumstances does not cure such breach or failure
to County’s reasonable satisfaction within a period of ten {(10) calendar days after receipt of
notice from County specifying such breach or failure.

10.2.2 If, after termination, it is determined for any reason whatsoever that
Consultant was not in default, or that the default was excusable, the rights and obligations of the
parties shall be the same as if the termination had been issued for the convenience of the County
in accordance with Section 10.1 above.

10.3 Upon termination of this Agreement, County shall compensate Consultant in
accordance with Section 4, above, for those services which were provided under this Agreement
prior to its termination and which have not been previously invoiced to County. Consultant’s
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final invoice for said services will be presented to and paid by County in the same manner set
forth in Section 4 above.

10.4 If County terminates this Agreement as provided in this Section, no fees of any
type, other than fees due and payable at the Termination Date, shall thereafter be paid to
Consultant.

Section 11. Ownership and Reuse of Documents

All work product and data produced or developed under this Agreement by Consultant,
including any documents, data, notes, reports, research, graphic presentation materials, and any
other related material {collectively, “Materials”), shall at all times be the property of County.
County, at all times, shall have a right of access to the Materials. Consultant shall promptly
furnish and deliver all such Materials to County on request. Notwithstanding the foregoing,
Consultant shall bear no liability or responsibility for Materials that have been modified post-
delivery or used for a purpose other than that for which they were prepared under this
Agreement.

Section 12. Inspection of Books and Records

Consultant shall permit County, or any duly authorized agent of County, to inspect and
examine the books, records, information, and documentation (collectively, “Records”) of
Consultant which relate to the Services provided under this Agreement for the purposes of
making audits, examinations, excerpts, copies, and transcriptions. Consultant shall maintain all
such Records in a readily available state and location, reasonably accessible to County or their
authorized representatives. County's right to inspect such books and records shall survive the
termination of this Agreement for a period of four (4) years, or until any litigation concerning any
of the Services has been satisfactorily resolved, whichever occurs later. CONSULTANT SHALL
NOT DESTROY OR DISCARD ANY RECORDS REASONABLY RELATED TO THIS AGREEMENT OR THE
SERVICES, UNLESS THE TIME PERIOD FOR MAINTAINING THE SAME HAS EXPIRED

Section 13. Insurance

13.1  Prior to commencement of the Services, Consultant shall furnish County with
properly executed certificates of insurance which shall evidence all insurance required and
provide that such insurance shall not be canceled, except on 30 days’ prior written notice to
County. Consultant shall provide certified copies of insurance endorsements and/or policies if
requested by County. Consultant shall maintain such insurance coverage from the time Services

. commence until Services are completed and provide replacement certificates, policies and/or

endorsements for any such insurance expiring prior to completion of Services. Consultant shall
obtain such insurance written on an Occurrence form (or a Claims Made form for Professional
Liability Insurance) from such companies having Best’s rating of A/VIl or better, licensed or
approved to transact business in the State of Texas, and shall obtain such insurance of the
following types and minimum limits:
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13.1.1 Workers’ Compensation insurance. Substitutes to genuine Workers’
Compensation Insurance will not be allowed.

13.1.2 Employers’ Liability insurance with limits of not less than $1,000,000 per
injury by accident, $1,000,000 per injury by disease, and $1,000,000 per bodily injury by disease.

13.1.3 Commercial general liability insurance with a limit of not less than
$1,000,000 each occurrence and $2,000,000 in the annual aggregate. Policy shall cover liability
for bodily injury, personal injury, and property damage and products/completed operations
arising out of the business operations of the policyholder.

13.1.4 Business Automobile Liability insurance with a combined Bodily
Injury/Property Damage limit of not less than $1,000,000 each accident. The policy shall cover
liability arising from the operation of licensed vehicles by policyholder.

13.1.5 Professional Liability insurance may be on a Claims Made form with limits
not less than $1,000,000.

13.2 County and the members of Commissioners Court shafl be named as additional
insured to all required coverage except for Workers’ Compensation and Professional Liability. All
Liability policies including Workers’ Compensation written on behalf of Consultant shall contain
a waiver of subrogation in favor of County and members of Commissioners Court. Fort
Commercial General Liability, the County shall be named as an Additional Insured on a Primary
& Non-Contributory basis.

13.3  If required coverage is written on a claims-made basis, Consultant warrants that
any retroactive date applicable to coverage under the policy precedes the effective date of the
contract; and that continuous coverage will be maintained or an extended discovery period will
be exercised for a period of 2 years beginning from the time that work under the Agreement is
completed.

13.4 Consultant shall not commence any portion of the work under this Agreement
until it has obtained the insurance required herein and certificates have been filed with and
approved by Fort Bend County.

13.5 No cancellation of or changes to the certificates, or the policies, may be made
without thirty (30) days prior, written notification to Fort Bend County.

13.6  Approval of the insurance by Fort Bend County shall not relive or decrease the
liability of Consultant.

Section 14. Indemnity

PURSUANT TO SECTION 271.904 OF THE TEXAS LOCAL GOVERNMENT
CODE, CONSULTANT SHALL INDEMNIFY AND HOLD HARMLESS COUNTY, ITS
OFFICIALS, OFFICERS, AND EMPLOYEES FROM AND AGAINST ALL CLAIMS,
LOSSES, DAMAGES. CAUSES OF ACTION, SUITS. LIABILITY, AND COSTS,
INCLUDING THE REIMBURSEMENT OF REASONABLE ATTORNEY FEES,
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ARISING OUT OF OR RESULTING FROM AN ACT OF NEGLIGENCE,
INTENTIONAL TORT. INTELLECTUAL PROPERTY INFRINGEMENT, OR
FAILURE TO PAY A SUBCONTRACTOR OR SUPPLIER COMMITTED BY
CONSULTANT OR CONSULTANT’S AGENTS, EMPLOYEES, OR ANOTHER ENTITY
OVER WHICH CONSULTANT EXCERCISES CONTROL. IN ADDITION,
CONSULTANT SHALL FURTHER PROCURE AND MAINTAIN LIABILITY
INSURANCE WITH COVERAGE AS PROVIDED IN SECTION 13 OF THIS
AGREEMENT.

CONSULTANT SHALL TIMELY REPORT TO COUNTY ALL SUCH MATTERS
ARISING UNDER THE INDEMNITY PROVISIONS ABOVE. UPON THE RECEIPT OF
ANY CLAIM, DEMAND, SUIT, ACTION, PROCEEDING, LIEN, OR JUDGMENT, AND
NO LATER THAN THE FIFTEENTH DAY OF EACH MONTH, CONSULTANT SHALL
PROVIDE COUNTY WITH A WRITTEN REPORT ON EACH MATTER, SETTING
FORTH THE STATUS OF EACH MATTER, THE SCHEDULE OR PLANNED
PROCEEDINGS WITH RESPECT TO EACH MATTER, AND THE COOPERATION OR
ASSISTANCE, IF ANY, OF COUNTY REQUIRED BY CONSULTANT IN THE
DEFENSE OF EACH MATTER. IN THE EVENT OF ANY DISPUTE BETWEEN THE
PARTIES AS TO WHETHER A CLAIM, DEMAND, SUIT, ACTION, PROCEEDING,
LIEN, OR JUDGMENT APPEARS TO HAVE BEEN CAUSED BY OR APPEARS TO
HAVE ARISEN OUT OF OR RESULTS FROM AN ACT OF NEGLIGENCE,
INTENTIONAL TORT, INTELLECTUAL PROPERTY INFRINGEMENT, OR
FAILURE TO PAY A SUBCONTRACTOR OR SUPPLIER COMMITTED BY
CONSULTANT, OR ITS AGENTS, EMPLOYEES, OR ANOTHER ENTITY OVER
WHICH CONSULTANT EXERCISES CONTROL, SHALL, NEVERTHELESS, FULLY
DEFEND SUCH CLAIM, DEMAND, SUIT, ACTION, PROCEEDING, LIEN, OR
JUDGMENT UNTIL AND UNLESS THERE IS A DETERMINATION BY A COURT OF
COMPETENT JURISDICTION THAT SAID ACTS AND/OR OMISSIONS OF
CONSULTANT ARE NOT AT ISSUE IN THE MATTER.

THE INDEMNITY PROVISIONS OF THIS SECTION SHALL SURVIVE THE
TERMINATION OF THIS AGREEMENT HOWEVER CAUSED, AND NO PAYMENT,
PARTIAL PAYMENT, OR ISSUANCE OF CERTIFICATION OF COMPLETION OF
THE SERVICES UNDER THIS AGREEMENT BY COUNTY, WHETHER IN WHOLE
OR IN WHOLE OR IN PART, SHALL WAIVE OR RELEASE ANY OF THE
PROVISIONS OF THIS SECTION.

Section 15. Indemnity by County

COUNTY AND CONSULTANT AGREE THAT UNDER THE CONSTITUTION AND LAWS OF THE
STATE OF TEXAS, COUNTY CANNOT ENTER INTO AN AGREEMENT WHEREBY COUNTY AGREES
TO INDEMNIFY OR HOLD HARMLESS ANOTHER PARTY; THEREFORE, ALL REFERENCES OF ANY
KIND TO COUNTY DEFENDING, INDEMNIFYING, HOLDING OR SAVING HARMLESS CONSULTANT
OR ANY OTHER PARTY FOR ANY REASON ARE HEREBY DELETED.

Section 16. Confidential and Proprietary Information

16.1 Consultant acknowledges that it and its employees or agents may, in the course
of performing their responsibilities under this Agreement, be exposed to or acquire
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information that is confidential to County. Any and all information of any form obtained by
Consultant or its employees or agents from County in the performance of this Agreement
shall be deemed to be confidential information of County ("Confidential Information"). Any
reports or other documents or items (including software) that result from the use of the
Confidential Information by Consultant shall be treated with respect to confidentiality in the
same manner as the Confidential Information. Confidential Information shall be deemed not
to include information that (a) is or becomes (other than by disclosure by Consultant) publicly
known or is contained in a publicly available document; (b) is rightfully in Consultant's
possession without the obligation of nondisclosure prior to the time of its disclosure under
this Agreement; or (c) is independently developed by employees or agents of Consultant who
can be shown to have had no access to the Confidential Information.

16.2 Consultant agrees to hold Confidential Information in strict confidence, using
at least the same degree of care that Consultant uses in maintaining the confidentiality of its
own confidential information, and not to copy, reproduce, sell, assign, license, market,
transfer or otherwise dispose of, give, or disclose Confidential Information to third parties or
use Confidential Information for any purposes whatsoever other than the provision of
Services to County hereunder, unless disclosure is required by law or court order, and to
advise each of its employees and agents of their obligations to keep Confidential Information
confidential. Consultant shall use its best efforts to assist County in identifying and preventing
any unauthorized use or disclosure of any Confidential Information. Without limitation of the
foregoing, Consultant shall advise County immediately in the event Consultant learns or has
reason to believe that any person who has had access to Confidential Information has violated
or intends to violate the terms of this Agreement and Consultant will at its expense cooperate
with County in seeking injunctive or other equitable relief in the name of County or
Consultant against any such person. Consultant agrees that, except as directed by County,
Consultant will not at any time during or after the term of this Agreement disclose, directly
or indirectly, any Confidential Information to any person, and that upon termination of this
Agreement or at County's request, Consultant will promptly turn over to County all
documents, papers, and other matter in Consultant’s possession which embody Confidential
Information; provided however, that Consultant may retain one (1) copy of all work produced
which incorporates Confidential Information for internal record-keeping purposes, subject to
the terms of this Agreement.

16.3 Consultant acknowledges that a breach of this Section, including disclosure of
any Confidential Information, or disclosure of other information that, at law or in equity,
ought to remain confidential, will give rise to irreparable injury to County that is inadequately
compensable in damages. Accordingly, County may seek and obtain injunctive relief against
the breach or threatened breach of the foregoing undertakings, in addition to any other legal
remedies that may be available. Consultant acknowledges and agrees that the covenants
contained herein are necessary for the protection of the legitimate business interest of
County and are reasonable in scope and content.
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16.4  Consultant in providing all services hereunder agrees to abide by the provisions of
any applicable Federal or State Data Privacy Act.

16.5 Consultant expressly acknowledges that County is subject to the Texas Public
Information Act, TEX. GOV'T CODE ANN. §§ 552.001 et seq., as amended, and notwithstanding
any provision in the Agreement to the contrary, County will make any information related to the
Agreement, or otherwise, available to third parties in accordance with the Texas Public
Information Act. Any proprietary or confidential information marked as such provided to County
by Consultant shall not be disclosed to any third party, except as directed by the Texas Attorney
General in response to a request for such under the Texas Public Information Act, which provides
for notice to the owner of such marked information and the opportunity for the owner of such
information to notify the Attorney General of the reasons why such information should not be
disclosed. The terms and conditions of the Agreement are not proprietary or confidential
information.

Section 17. Independent Contractor

17.1 Inthe performance of work or services hereunder, Consultant shall be deemed an
independent Consultant, and any of its agents, employees, officers, or volunteers performing
work required hereunder shall be deemed solely as employees of Consultant or, where
permitted, of its subcontractors.

17.2 Consultant and its agents, employees, officers, or volunteers shall not, by
performing work pursuant to this Agreement, be deemed to be employees, agents, or servants
of County and shall not be entitled to any of the privileges or benefits of County employment.

Section 18. Notices

18.1 Each party giving any notice or making any request, demand, or other
communication (each, a “Notice”) pursuant to this Agreement shall do so in writing and shall use
one of the following methods of delivery, each of which, for purposes of this Agreement, is a
writing: personal delivery, registered or certified mail (in each case, return receipt requested and
postage prepaid), or nationally recognized overnight courier (with all fees prepaid).

18.2  Each party giving a Notice shall address the Notice to the receiving party at the
address listed below or to another address designated by a party in a Notice pursuant to this
Section:

County: Fort Bend County Facilities Management and Planning
Attn: Director
301 Jackson Street, Suite 301
Richmond, Texas 77469
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With a copy to: Fort Bend County
Attn: County Judge
401 Jackson Street
Richmond, Texas 77469

Consultant: UES Professional Solutions 44, LLC
15811 Tuckerton Road
Houston, Texas 77095

18.3 A Notice is effective only if the party giving or making the Notice has complied
with subsections 18.1 and 18.2 and if the addressee has received the Notice. A Notice is deemed
received as follows:

18.3.1 If the Notice is delivered in person, or sent by registered or certified mail
or a nationally recognized overnight courier, upon receipt as indicated by the date on the signed
receipt.

18.3.2 If the addressee rejects or otherwise refuses to accept the Notice, or if the
Notice cannot be delivered because of a change in address for which no Notice was given, then
upon the rejection, refusal, or inability to deliver.

Section 19. Compliance with Laws

Consultant shall comply with all federal, state, and local laws, statutes, ordinances, rules
and regulations, and the orders and decrees of any courts or administrative bodies or tribunals
in any matter affecting the performance of this Agreement, including, without limitation,
Worker’s Compensation laws, minimum and maximum salary and wage statutes and regulations,
licensing laws and regulations. When required by County, Consultant shall furnish County with
certification of compliance with said laws, statutes, ordinances, rules, regulations, orders, and
decrees above specified.

Section 20. Standard of Care

Pursuant to Section 271.904 of the Texas Local Government Code, Consultant represents
to County that Consultant has the skill and knowledge ordinarily possessed by well-informed
members of its trade or profession (“Professionals”) practicing in the greater Houston
metropolitan area. Consultant shall provide the Services to County with the same professional
skill and care ordinarily provided by such Professionals under the same or similar circumstances
and professional license and as expeditiously as is prudent considering the ordinary professional
skill and care of a competent Professional.

Section 21. Assighment

21.1  Neither party may assign any of its rights under this Agreement, except with the
prior written consent of the other party. That party shall not unreasonably withhold its consent.
All assignments of rights are prohibited under this subsection, whether they are voluntarily or
involuntarily, by merger, consolidation, dissolution, operation of law, or any other manner.
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21.2  Neither party may delegate any performance under this Agreement.

21.3  Any purported assignment of rights or delegation of performance in violation of
this Section is void.

Section 22, Applicable Law

The laws of the State of Texas govern all disputes arising out of or relating to this
Agreement. The parties hereto acknowledge that venue is proper in Fort Bend County, Texas,
for all legal actions or proceedings arising out of or relating to this Agreement and waive the right
to sue or be sued elsewhere. Nothing in the Agreement shall be construed to waive the County's
sovereign immunity. County does not agree to submit any disputes arising out of the Agreement
to binding arbitration nor does County agree to pay any and/or all attorney fees incurred by
Consultant in any way associated with this Agreement.

Consultant acknowledges that County is subject to the requirements of the Texas Open
Meetings Act, TEX. GOV'T CODE ANN. §§ 551.001 et seq., as amended, and notwithstanding any
provision in the Agreement to the contrary, the County will comply with the provisions of the
Open Meetings Act.

Section 23. Successors and Assigns

County and Consultant bind themselves and their successors, executors, administrators
and assigns to the other party of this Agreement and to the successors, executors, administrators
and assigns of the other party, in respect to all covenants of this Agreement.

Section 24. Third Party Beneficiaries

This Agreement does not confer any enforceable rights or remedies upon any person
other than the parties.

Section 25. Severability

If any provision of this Agreement is determined to be invalid, illegal, or unenforceable,
the remaining provisions remain in full force, if the essential terms and conditions of this
Agreement for each party remain valid, binding, and enforceable.

Section 26. Publicity

Contact with citizens of Fort Bend County, media outlets, or governmental agencies shall
be the sole responsibility of County. Under no circumstances whatsoever, shall Consultant
release any material or information developed or received in the performance of the Services
hereunder without the express written permission of County, except where required to do so by
law.
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IN WITNESS WHEREOQF, the parties hereto have signed or have caused their respective
names to be signed to multiple counterparts to be effective on the date signed by the last party.

ForT BEND COUNTY UES PROFESSI%AL SmTi 44jLC

KP George, County Judge Authorized Agent éSig/naxﬁre
Theokloce A Janish, P.E
Date Authorized Agent- Printed Name

Vice P@s}&u+—Te>w5 @e&,\or\
ATTEST: Title
7/ 5/ 2

Laura Richard, County Clerk Date

APPROVED:

e ¢

anage@r{ and Planning

AUDITOR'’S CERTIFICATE

I hereby certify that funds are available in the amount of $ to
accomplish and pay the obligation of Fort Bend County under this contract.

Robert Ed Sturdivant, County Auditor

Exhibit A: Consultant’s Proposal and General Conditions, dated June 20, 2024

1:\AGREEMENTS\2024 Agreements\Facilities\Alpha Testing, Inc. (24-Fac-100819)\Agreement - Professional Engineering Services
(CMT).docx.7/18/2024. aw
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Section 27. Captions

The section captions used in this Agreement are for convenience of reference only and
do not affect the interpretation or construction of this Agreement.

Section 28. Conflict

In the event there is a conflict between this Agreement and the attached Exhibit A, this
Agreement controls.

Section 29. Certain State Law Requirements for Contracts

For purposes of sections 2252.152, 2271.002, and 2274.002, Texas Government Code, as
amended, Consultant hereby verifies that Consultant and any parent company, wholly owned
subsidiary, majority-owned subsidiary, and affiliate:

29.1 Unless affirmatively declared by the United States government to be excluded
from its federal sanctions regime relating to Sudan or Iran or any federal sanctions regime
relating to a foreign terrorist organization, is not identified on a list prepared and maintained by
the Texas Comptroller of Public Accounts under Section 806.051, 807.051, or 2252.153 of the
Texas Government Code.

29.2  If employing ten (10) or more full-time employees and this Agreement has a value
of $100,000.00 or more, Consultant does not boycott Israel and is authorized to agree in such
contracts not to boycott Israel during the term of such contracts. “Boycott Israel” has the
meaning provided in section 808.001 of the Texas Government Code.

29.3 If employing ten (10) or more full-time employees and this Agreement has a value
of $100,000.00 or more, Consultant does not boycott energy companies and is authorized to
agree in such contracts not to boycott energy companies during the term of such contracts.
“Boycott energy company” has the meaning provided in section 809.001 of the Texas
Government Code.

29.4 If employing ten (10) or more full-time employees and this Agreement has a value
of $100,000.00 or more, Consultant does not have a practice, policy, guidance, or directive that
discriminates against a firearm entity or firearm trade association and is authorized to agree in
such contracts not to discriminate against a firearm entity or firearm trade association during the
term of such contracts. “Discriminate against a firearm entity or firearm trade association” has
the meaning provided in section 2274.001(3) of the Texas Government Code. “Firearm entity”
and “firearm trade association” have the meanings provided in section 2274.001(6) and (7) of the
Texas Government Code.

Section 30. Force Majeure

In the event either Party is rendered unable, wholly or in part, by Force Majeure to carry
out any of its obligations under this Agreement, then, within a reasonable time after the
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occurrence of such event, but no later than ten (10) calendar days after, the Party whose
obligations are so affected (the “Affected Party”) thereby shall notify the other in writing stating
the nature of the event and the anticipated duration. The Affected Party’s obligations under this
Agreement shall be suspended during the continuance of any delay or inability caused by the
event, but for no longer period. The Affected Party shall further endeavor to remove or
overcome such delay or inability as soon as is reasonably possible.

For purposes of this Agreement, Force Majeure includes, but is not limited to: acts of
God, strikes, lockouts, or other industrial disturbances, acts of the public enemy, orders of any
kind of the government of the United States of America or the State of Texas or any civil or
military authority other than a Party to this Agreement, insurrections, riots, epidemics,
landslides, lightning, earthquakes, fires, hurricanes, severe storms, floods, washouts, drought,
arrests, restraint of government and people, civil disturbances, explosions, breakage or accidents
to machinery, pipelines or canals, and any other inabilities of any Party, similar to those
enumerated, which are not within the control of the Party claiming such inability, which such
Party could not have avoided by the reasonable exercise of due diligence and care.

Section 31. No Waiver of Jury Trial

County does not agree that all disputes (including any claims or counterclaims) arising
from or related to this Agreement shall be resolved without a jury. Therefore, any references in
Consultant’s Proposal to County’s waiver of jury trial are hereby deleted.

Section 32. Limitations

Limitations for the right to bring an action, regardless of form, shall be governed by the
applicable laws of the State of Texas, and any provisions to the contrary in Consultant’s Proposal
are hereby deleted.

Section 33. Human Trafficking

BY ACCEPTANCE OF AGREEMENT, CONSULTANT ACKNOWLEDGES THAT THE COUNTY IS
OPPOSED TO HUMAN TRAFFICKING AND THAT NO COUNTY FUNDS WILL BE USED IN SUPPORT
OF SERVICES OR ACTIVITIES THAT VIOLATE HUMAN TRAFFICKING LAWS.

(Execution Page Follows)

(Remainder of Page Intentionally Left Blank)

Agreement for Professional Engineering Services
Fort Bend County IT Building
(24-Fac-100819)
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Environmental

' Geotechnical Engineering
™ Materials Testing
Field Inspections & Code Compliance

Formerly Alpha Testing Geophysical Technologies

Mr. James Knight June 20, 2024
Fort Bend County Engineering Department

301 Jackson St. 4th Floor

Richmond, Texas 77469

Re: UES Proposal No. 105493
Construction Materials Testing
Fort Bend County Information Technology Building (Preliminary)
Richmond, Texas 77469

Dear Mr. James Knight:

UES Professional Solutions 44, LLC (UES), formerly Alpha Testing, LLC., is pleased to submit this proposal
for providing Construction Materials Testing (CMT) and related quality control services for the referenced
project.

UES has integrated the resources of Alpha Testing, Riner Engineering, Rock Engineering and Testing and In-
Control Technologies to form the largest geotechnical engineering, materials testing, special inspection and
environmental services firm in the Texas Gulf Coast region. Our personnel and equipment resources are
unmatched and we have the experienced staff to perform the necessary CMT services in accordance with the
project requirements. In the Houston area, UES is accredited by the American Association for Laboratory
Accreditation (A2LA) and meets the requirements of ASTM E329. We also participate in Cement and
Concrete Reference Laboratory (CCRL) and AASHTO re:source proficiency sampling programs.

For the purpose of this proposal, we have estimated quantities and tests per our experience, with the
information provided. The actual costs for CMT services can decrease or increase with changes in the scope
of work and are heavily dependent on the contractor's work methods, production, and sequencing. This is
only an estimate for budgetary purposes and UES'’s total fee will be based on the actual amount of time and
laboratory testing required for the project. These services will be performed on a unit price basis in
accordance with the attached Schedule of Services and Fees. UES is willing to re-evaluate our budget once
a formal construction schedule is finalized.

UES utilizes a proprietary electronic laboratory data management and report generation system. CMT reports
prepared in Adobe PDF format are emailed to the Client and their designees. Report turnaround time is
typically one day. UES also provides an extranet where CMT reports can be accessed by the Client at any
time. CMT reports are automatically posted to our extranet when they are emailed. Our system is designed to
provide high quality, real-time information.

By execution of this proposal, the undersigned Client acknowledges and agrees that the document entitled
“Terms and Conditions” has been provided or made available to Client and Client agrees that such Terms and
Conditions shall be applied to the present Proposal and shall be fully binding upon Client. The Terms and
Conditions are fully incorporated into this Proposal by reference as if set forth at length.

15811 Tuckerton Road * Houston, TX 77095 ¢ ph 713-360-0460  fax 713-360-0481
TeamUES.com



Mr. James Knight
UES Proposal No. 105493
June 20, 2024

We appreciate the opportunity to submit this proposal for CMT services and look forward to working with you
during the construction phase of this project. If there are any questions concerning this proposal or if we can
be of further assistance, please contact us at your convenience.

Respectfully submitted,
UES

Maricruz Hernandez
Estimator

CLIENT APPROVAL ESTIMATED BUDGET: $59,135.00

Consultant offers the CLIENT the Proposal as described above. CLIENT may accept Consultant’s offer by
signing in the space provided below and returning a signed copy to Consultant. Such notification may be given
by fax or by returning the original proposal. In the event the CLIENT authorizes work without returning a
signed copy, the CLIENT agrees to be bound by the terms and conditions as stated herein. The proposal
described above has been read, understood, and accepted by CLIENT effective as of the date that the
executed proposal is returned to Consultant.

EXECUTED BY CLIENT’S AUTHORIZED REPRESENTATIVE:

(signature)

Printed Name: Title:

Date Accepted:

CLIENT Business Name:

Billing Address:

Telephone: Email:

ACCOUNTS PAYABLE INFORMATION

A/P Contact Name: A/P Contact Telephone:

*A/P Contact Email:
*A/P Contact Email must be provided before UES can proceed with its proposed services

REPORT DISTRUBUTION

Name: Email:
Name: Email:
Name: Email:
Name: Email:

15811 Tuckerton Road * Houston, TX 77095 ¢ ph 713-360-0460 » fax 713-360-0481
TeamUES.com



UES Proposal No. 105493
June 20, 2024

UES

Construction Materials Engineering and Testing

Basic Services and Cost Estimate

Project Name: Fort Bend County Information Technology Building (Preliminary); Richmond, Texas 77469

Estimated Unit Estimated
DESCRIPTION Quantity Rate Total
EARTHWORK
Moisture Density Relationship, ASTM D-698 (each) 2 $250.00 $500.00
Atterberg Limits (each) 2 $85.00 $170.00
Minus No. 200 Sieve (each) 2 $85.00 $170.00
Engineering Technician (hourly) 40 $58.00 $2,320.00
Engineering Technician, Overtime (hourly) 10 $87.00 $870.00
Nuclear Density Equipment Charge (per trip) 5 $100.00 $500.00
Transportation Charge (per trip) / 5 $100.00 $500.00
Project Management and Report Review 2 $150.00 $300.00
MECHANICAL LIME STABILIZATION
Moisture Density Relationship, ASTM D-698 (each) 2 $250.00 $500.00
Atterberg Limits (each) 6 $85.00 $510.00
Minus No. 200 Sieve (each) 2 $85.00 $170.00
Engineering Technician (hourly) 48 $58.00 $2,784.00
Nuclear Density Equipment Charge (per trip) 6 $100.00 $600.00
Transportation Charge (per trip) 6 $100.00 $600.00
Project Management and Report Review 2 $150.00 $300.00
UTILITIES
Moisture Density Relationship, ASTM D-698 (each) 2 $250.00 $500.00
Compressive Strength, Molded Soil Cement Mix. ASTM D-1633 (each) 3 $240.00 $720.00
Atterberg Limits (each) 2 $85.00 $170.00
Minus No. 200 Sieve (each) 2 $85.00 $170.00
Engineering Technician (hourly) 120 $58.00 $6,960.00
Engineering Technician, Overtime (hourly) 15 $87.00 $1,305.00
Nuclear Density Equipment Charge (per trip) 15 $100.00 $1,500.00
Transportation Charge (per trip) 15 $100.00 $1,500.00
Project Management and Report Review 5 $150.00 $750.00
SPREAD FOOTINGS
Engineering Technician (hourly) 80 $58.00 $4,640.00
Engineering Technician, Overtime (hourly) 40 $87.00 $3,480.00
Concrete Test Cylinders (each) 40 $22.00 $880.00
Transportation Charge (per trip) 10 $100.00 $1,000.00
Project Management and Report Review 4 $150.00 $600.00
CONCRETE
Concrete and Reinforcing Steel Observation (hourly) 120 $58.00 $6,960.00
Concrete and Reinforcing Steel Observation, Overtime (hourly) 30 $87.00 $2,610.00
Concrete Test Cylinders (each) 108 $22.00 $2,376.00
Transportation Charge (per trip) 15 $100.00 $1,500.00
Project Management and Report Review 5 $150.00 $750.00
STRUCTURAL STEEL
Structural Steel Observation (hourly) 32 $95.00 $3,040.00
Ultrasonic Testing (hourly) 28 $135.00 $3,780.00
Equipment Charge (per trip) 7 $150.00 $1,050.00
Transportation Charge (per trip) 15 $100.00 $1,500.00
Project Management and Report Review 4 $150.00 $600.00
ESTIMATED BUDGET $59,135.00

15811 Tuckerton Road * Houston, TX 77095 ¢ ph 713-360-0460 » fax 713-360-0481

TeamUES.com



Proposal No.

105493

Project Name

Fort Bend County Information Technology Building (Preliminary); Richmond, Texas 77469

PROPOSAL ASSUMPTIONS AND BASIS FOR ESTIMATE

Project It is our understanding that a 3 story steel framed building with an approximate gross footprint of 15,900 square feet and associated

Information  [concrete paving with a gross footprint of 82,000 square feet is to be constructed at the proposed development in Richmond, Texas.

Utilities will include 765 LF of waterline, 330 LF of sanitary sewer, and 1920 LF of storm sewer.

Construction [1. Enclosed budget is based on Geotechnical report dated: 3/20/2024, civil plans dated: 5/15/2024 and structural plans dated:

Documents 5/15/2024.

2. UES did not have a detailed construction schedule during the preparation of this estimate.

Earthwork 1. Enclosed budget allows up to 5 inspection days to perform field density testing on the sub-grade and fill materials being placed.
UES has assumed monitoring to be performed on an average, 10 hours per day basis, during these tasks. This duration could
vary, up or down, depending on the schedule and production of the earthwork contractor.

2. Building Structures: 1 density test for every 2,500 square feet and 6 inch lift

3. Paving: 1 density test for every 5,000 square feet and 6 inch lift

4. Atterberg Limit Test: 1 sample to be obtained for each site visit

Mechanical |1. Enclosed budget allows up to 6 inspection days to monitor 82,000 SF of subgrade that will be mechanically lime stabilized. UES

Lime has assumed that an engineering technician could be required on-site for about 48 hours during these tasks. In addition, the

Stabilization technician could obtains approximately 2 soil samples for laboratory proctor analysis. This duration could vary, up or down,
depending on the schedule and production of the contractor.

2. Lime Treated Subgrade: 1 density test for every 5,000 square feet

3. Atterberg Limit Test: 1 sample to be obtained for each site visit

Utilities 1. Enclosed budget allows up to 15 inspection days to monitor onsite earthwork relating to utility trench backfill. UES has assumed
that an engineering technician could be required on-site for about 135 hours during these tasks. In addition, the technician could
obtains approximately 2 soil samples for laboratory proctor analysis. This duration could vary, up or down, depending on the
schedule and production of the contractor.

2. Utilities: 1 density test per 6-inch lift per 100 LF

3. Trench backfill for utilities should be properly placed and compacted in accordance with requirements of local City standards

Concrete 1. Enclosed budget allows up to 15 inspection days to monitor concrete placement and testing. UES has assumed that an
engineering technician could be required on-site for about 150 hours during these tasks. In addition, the technician would be on-
site to mold approximately 108 test cylinders. This duration could vary, up or down, depending on the schedule and production of
the contractor.

2. Concrete cylinders will be cast at a minimum rate of 4 cylinders per mix per day or one set of four cylinders per mix per 100 CY,
whichever is greater, on all pours.

3. Paving: 1 set of 4 test cylinders every 100 cubic yards

Structural 1. Enclosed budget allows up to 15 inspection days to complete all visual inspections within the building. UES has assumed

Steel monitoring to be performed on an average, 4 hour per day basis, during this task.

2. Structural steel inspections will consist of visual inspection of welds and bolted connections.

3. Structural Steel: 1 trip every 5,000 square feet

General 1. Field testing services will be provided on an “as requested” basis when scheduled by your representative. A minimum of 24
hours’ notice is required to properly schedule our services. To schedule our services please contact our dispatcher at 713-360-
0462 during our office hours from 7:00 AM to 5:00 PM. UES shall not be held responsible for tests not performed as a result of a
failure to schedule our services or any subsequent damage caused as a result of a lack of testing.

2. UES requests that Client arranges for a coordination/scheduling meeting at the onset of each major work task (e.g., Earthwork -
Buildings, Foundations, Concrete - Buildings) to verify testing and inspection scope, schedule, and assumptions.

3. During the time of this cost estimate no construction schedule was available for estimating purposes. The construction
schedule is a critical item in determining a precise cost estimate for construction materials testing. In lieu of a defined
construction schedule UES will estimate the project based on comparable project production rates and typical industry
standards. UES is willing to re-evaluate our budget once a formal construction schedule is finalized.

4. All time is for a minimum of four hours or as noted and is charged Portal to Portal from UES’s Houston offices.

5. Estimate is valid for 90 days from the proposal date shown above.

6. The contractor shall be responsible for providing a protected storage container for concrete cylinders at a point on the job site
mutually agreeable with UES for the purpose of storing concrete cylinders until they are transported to the Laboratory. The
container shall be constructed and equipped to maintain the environment specified for initial curing in ASTM C31 (section

7. Measurement uncertainty is not taken into account by UES when issuing statements of conformity as to whether tested items
pass or fail specified values (ISO 17025-17, 7.1.3).

8. Project Engineering services on materials engineering and testing, for consultation, analysis, report preparation and review, and
supervision and scheduling of field and laboratory personnel will be charged on a “per report” basis.

9. UES utilizes a proprietary electronic laboratory data management and report generation system. CMT reports prepared in Adobe

PDF format are emailed to the Client and their designees. UES also provides an extranet where CMT reports can be accessed
by the Client at any time. CMT reports are automatically posted to our extranet when they are emailed.

15811 Tuckerton Road ¢ Houston, TX 77095 ¢ ph 713-360-0460 * fax 713-360-0481
TeamUES.com




UES Professional Solutions 44, LLC
GENERAL CONDITIONS — TEXAS

SECTION 1: SCOPE OF SERVICES

1.1 UES Professional Solutions 44, LLC (“UES”) will provide to Client the professional services described under the Scope of Services
(“Services”) in the Professional Services Agreement (“Agreement”) between UES and Client to which these General Conditions form a part.
1.2 UES shall provide revised or additional services, including changes to the Services necessary due to changed or unforeseen conditions,

only in accordance with a written Addendum or Change Order (collectively, “Addendum”) to the Agreement agreed to by UES and Client, and only to the
extent set forth in that Addendum. Either UES or Client may communicate in writing any requested changes in the nature and scope of the Project; in either
case, the changes shall only be executed upon written approval of the Addendum by UES and Client.

1.3 Unless otherwise provided for in the Agreement, the Services will be provided on a standard work schedule of Monday through Friday
8:00 AM to 5:00 PM (excluding holidays), and samples will be analyzed on a standard five (5) to seven (7) business day laboratory turnaround time.

14 UES shall not be responsible for any delays, fees or costs associated with adverse or unusual weather conditions that prevent the Services
from being safely conducted.

1.5 UES shall provide the personnel, equipment, Level D personal protective equipment (as defined by the Occupational Safety and Health
Administration (“OSHA”), and other materials necessary to provide the Services. UES, at its sole discretion, may retain subcontractors or other third-parties
to assist it in the provision of the Services.

1.6 Client will provide UES with written authorization to proceed with the Services and any associated fee (e.g., retainer) prior to UES
initiating work on the Services.

1.7 The terms “Project” and “Site” are used interchangeably in these General Conditions refer to the land and/or construction project on
which or to which UES is to provide Services under this Agreement.

1.8 UES shall perform all Services hereunder as an independent contractor, and nothing contained herein shall be deemed to create any
association, partnership, joint venture, or relationship of principal and agent or master and servant, or employer and employee between the parties hereto
or any affiliates or subsidiaries thereof, or to provide either party with the right, power or authority, whether express or implied, to create any such duty or
obligation on behalf of the other party. UES also agrees not to be treated, or seek to be treated, as an employee of Client for any purpose, including for the
purposes of fringe benefits provided by Client, or for disability income, social security taxes and benefits, Federal unemployment compensation taxes, State
unemployment insurance benefits and Federal income tax withholding at sources. UES hereby represents that UES has and at all times will maintain timely
payments of all taxes due to the Internal Revenue Service and all other government agencies, including withholding and all other taxes.

SECTION 2: PROFESSIONAL STANDARD OF CARE

21 UES will provide its services under this Agreement in a manner consistent with the level of professional care and skill ordinarily exercised
by similar professionals practicing contemporaneously under similar conditions in the locality of the Project. NO OTHER WARRANTY CONCERNING THE
SERVICES UES PROVIDES UNDER THE AGREEMENT OR ANY ADDENDUM, EXPRESS OR IMPLIED, IS MADE, AND ALL OTHER WARRANTIES, INCLUDING THE
WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE, ARE HEREBY DISCLAIMED TO THE FULL EXTENT PERMITTED BY APPLICABLE LAW.

2.2 Client understands that subsurface investigations may involve drilling, boring, excavating or sampling through varied subsurface soil and
water strata which, consistent with the prevailing standard of professional care, may result in the unavoidable or inadvertent cross-mingling of soil and water
and any Hazardous Substances or constituents contained in them, and that this risk cannot be eliminated despite the exercise of professional care. IF SUCH
SUBSURFACE INVESTIGATIONS ARE PART OF THE SERVICES, CLIENT WAIVES ANY CLAIM AGAINST UES, AND SHALL INDEMNIFY, DEFEND, AND HOLD UES
HARMLESS FROM ANY CLAIM OR LIABILITY FOR INJURY OR LOSS ARISING FROM CROSS-CONTAMINATION RELATED TO SUCH SUBSURFACE EXPLORATIONS
INCLUDING, WITHOUT LIMITATION, ANY CLAIM OR LIABILITY ARISING IN WHOLE OR IN PART FROM THE ACTIONS OR INACTIONS OF UES.

2.3 UES will take reasonable precautions to minimize damage to the Site, but it is understood by Client that, in the normal course of the
provision of the Services, including sampling or drilling, some damage to or alteration of the Site is possible. The repair of such damage shall not be part of
the Services unless explicitly specified in writing in the Agreement.

2.4 The Services provided by UES are not intended to be and shall not be construed as providing legal advice, and UES shall not be responsible
for Client’s compliance with any applicable laws.
2.5 Client and Client’s personnel and contractors shall promptly inform UES of any actual or suspected defects in UES’s services, to help UES

take those prompt and effective measures that in UES’s opinion will help minimize the consequences of any such defect. Client’s payment in full of the amount
owed for services rendered shall be taken to mean that Client is satisfied with and has accepted UES's services.
SECTION 3: SITE ACCESS, SITE CONDITIONS AND CLIENT RESPONSIBILITIES

31 Client will grant or obtain at its expense lawful and safe access to the Site as needed for UES to perform the Services and will notify all
affected persons and entities in writing of UES’s presence. The access shall be adequate to allow UES to conduct the Services, including bringing and storing
equipment and tools on the Site and any necessary access to exterior and interior areas. UES shall not be responsible for any delays, fees or costs caused by
delayed or restricted access that prevents or slows the delivery of the Services by UES.

3.2 If the Site is not owned or operated by Client or the Client does not otherwise have the authority to grant UES lawful access, Client shall
be responsible for obtaining, at its own expense, an access agreement for the Site and shall provide UES a copy of such access agreement at least three
business days in advance of the date contemplated for the first Site access related to the Project. UES reserves the right to delay, without penalty, any Site
visit and the provision of Services under the Agreement if a site access agreement, in UES’ reasonable judgment and discretion, would impose conditions,
liabilities or risks on UES in excess of those set forth in these General Conditions or the Agreement. IF THE SITE IS NOT OWNED BY CLIENT, CLIENT AGREES TO
DEFEND, INDEMNIFY, RELEASE, AND HOLD UES, INCLUDING ITS OFFICERS, DIRECTORS, SHAREHOLDERS, EMPLOYEES, AGENTS, AFFILIATES AND SUCCESSORS
(“UES INDEMNITEES”) HARMLESS FOR ANY AND ALL CLAIMS, LOSSES, DAMAGES OR LIABILITIES (INCLUDING ATTORNEY’S FEES) ALLEGED BY THE SITE OWNER
OR THE SITE OWNER’S EMPLOYEES, AGENTS, CONTRACTORS OR OTHER PERSONS OR ENTITIES ARISING FROM UES’S PERFORMANCE OF SERVICES UNDER THE
AGREEMENT AT SUCH SITE INCLUDING, WITHOUT LIMITATION, ANY CLAIM, LOSS, DAMAGE OR LIABILITY ARISING IN WHOLE OR IN PART FROM THE ACTIONS
OR INACTIONS OF UES.

3.3 Unless otherwise expressly provided for in the Agreement, Client will be responsible for communicating and coordinating with the Site
owner(s) with respect to access necessary to the provision of the Services, including security procedures, opening gates, providing access to buildings, avoiding
conflicts between provision of the Services and any commercial or manufacturing activities on the Site, and moving vehicles or other equipment that may
interfere with the agreed upon Site activities and the Site access necessary to conduct such activities, including opening gates to allow equipment to gain
access to proposed work areas, areas to store necessary equipment, as well as access to the interiors of any onsite buildings.




34 Client shall be responsible for the safety of the Site where the Project is conducted and for providing a safe environment for UES to
provide the Services. UES shall be responsible for the safe and compliant conduct of its personnel at the Site and shall also comply with the reasonable and
lawful work rules for the Site. As required by applicable laws, UES will prepare a site-specific Health and Safety Plan (HASP) applicable to its personnel for the
Services provided at the Site. UES shall not be responsible for the safety of other personnel at the Site, nor shall it be responsible for ensuring that the Site
complies with environmental, health and safety laws, or reporting any unsafe conduct or non-compliance that it may observe. If UES encounters conditions
at the Site that are unsafe for its personnel, it reserves the right at its sole discretion to suspend or halt work until such conditions are cured. UES shall not
be responsible for any fees, costs or damages associated with any safety-related delays. Unless otherwise provided for in the Agreement, UES shall not work
in conditions that require personal protective equipment beyond that classified as Level D by OSHA.

3.5 Client shall inform UES of any reporting or other requirements imposed by any third parties, such as federal, state, or local entities with
respect to environmental matters relevant to the Services, Client shall assume responsibility to provide any required notice to any third party, and it shall
secure the necessary permits or permissions from any third parties (including governmental authorities) required for UES’s provision of the Services. If
included in the Agreement, Client may authorize UES to obtain certain permits on Client’s behalf, in which case Client shall be responsible for any fees or
expenses incurred by UES with respect to obtaining such permits.

3.6 Client shall provide UES with all necessary information to perform its services, including, but not limited to, maps, site plans, reports,
surveys, plans and specifications, environmental and hydrogeological investigations and studies, other designs, documents, and any other existing
environmental information about the Site. Client assumes all liability for information not provided to UES that could affect the quality or sufficiency of the
Services UES provides. If UES encounters undisclosed or unforeseen conditions that may cause material delays or an increase in fees or costs, UES shall inform
Client and any changes in schedule, fees or costs shall be addressed in an Addendum. UES shall not be responsible for any delays, fees or costs caused by
undisclosed or unforeseen conditions.

3.7 Client is responsible for accurately identifying to UES in writing the existence and location of all subterranean structures and utilities on
or affecting the Site (including the type and location of utility lines) and the services to be provided by UES. UES will take reasonable precautions to avoid
affecting subterranean structures and utilities disclosed to it in writing by Client. If included in the Agreement, Client may authorize UES to conduct applicable
public utility identification and clearance requirements on behalf of Client. CLIENT AGREES TO DEFEND, INDEMNIFY, RELEASE, AND HOLD UES INDEMNITEES
HARMLESS FOR ANY CLAIMS, LOSSES, DAMAGES (INCLUDING ATTORNEY’S FEES) OR LIABILITIES ARISING FROM DAMAGE DONE TO ANY SUBTERRANEAN
STRUCTURES OR UTILITIES, OR FOR THE RELEASE OF ANY HAZARDOUS SUBSTANCES FROM ANY SUCH STRUCTURES OR UTILITIES, THAT ARE NOT ACCURATELY
IDENTIFIED AND LOCATED IN WRITING AND DISCLOSED TO UES BY CLIENT BEFORE UES COMMENCES ITS WORK INCLUDING, WITHOUT LIMITATION, ANY
CLAIM, LOSS, DAMAGE OR LIABILITY ARISING IN WHOLE OR IN PART FROM THE ACTIONS OR INACTIONS OF UES.

3.8 Unless otherwise stated in the Agreement, any soil or groundwater monitoring activities that are included in the Services are based on
the assumption that soil borings and monitoring wells can be installed using standard truck-mounted drilling equipment, the locations are accessible to such
equipment, and that surface conditions at each location consists of non-reinforced asphalt or concrete not exceeding six (6) inches in thickness and no
concrete or asphalt cutting will be required. If UES encounters materially different conditions at the Site, UES shall inform Client and an Addendum shall be
agreed to that addresses any changes in schedule, fees or costs associated with the changed conditions.

SECTION 4: HAZARDOUS SUBSTANCES AND ENVIRONMENTAL CONDITIONS

4.1 Client represents it has informed UES of all known or suspected Hazardous Substances on, under or near the Site of which it is aware,
and that it has provided UES with all studies, reports, investigations, or similar documents in its possession about the environmental conditions at the Site,
including any documents and correspondence involving Federal, State or local environmental, health or safety regulatory notifications.

4.2 For purposes of the Agreement and these General Conditions, the term “Hazardous Substances” includes materials defined or regulated
as hazardous substances, hazardous materials, hazardous wastes, hazardous constituents, solid wastes, pollutants, or toxic substances under any Federal,
State or local environmental, health, safety or natural resources law, statute, regulation or ordinance, including but not limited to petroleum products,
polychlorinated biphenyls, per- and polyfluoroalkyl substances, asbestos, and any other material or substance listed or identified by the United States
Environmental Protection Agency or any similar State or local agency as presenting a potential danger to health, safety or the environment.

4.3 Except to the extent required by law, UES shall not be responsible for making any disclosures to governmental agencies or the Site owner
regarding the presence or release of Hazardous Substances on, under, from or around a Site.
4.4 [FOR INVESTIGATION / REMEDIATION PROJECTS] The discovery of Hazardous Substances or other environmental conditions on, under

or near the Site not contemplated within the Services may constitute a changed condition, necessitating an Addendum or Change Order. In the event of the
discovery of Hazardous Substances or other environmental conditions not contemplated within the Services, Client agrees to compensate UES for all expenses
incurred or caused by the discovery, including but not limited to those related to worker protection and exposure, emergency response actions and equipment
decontamination.

[FOR GEOTECH PROJECTS ONLY] Client agrees that the discovery of Hazardous Substances or other environmental conditions on, under or near
the Site not contemplated within the Services may constitute a changed condition, necessitating an Addendum or Change Order. Although unlikely, Client
acknowledges that such a discovery may make it necessary for UES to take immediate measures to protect the health and safety of its employees and other
persons, or to arrange for others to do so, including and up to delaying or terminating work. Client agrees to compensate UES for all expenses incurred or
caused by the discovery of unanticipated Hazardous Substances or environmental conditions encountered at the Site, including but not limited to those
related to worker protection and exposure, emergency response actions and equipment decontamination.

4.5 [FOR INVESTIGATION / REMDIATION PROJECTS] All substances on, in, or under Client’s site, or obtained from Client’s site as samples or
as byproducts of the sampling process, shall be Client’s property. UES shall not be required to sign or certify a waste manifest, disposal ticket, or similar
document relating to the transportation or disposal of wastes or Hazardous Substances. UES may serve as Agent for Client if requested under a separate
agreement and authorization. Client shall be considered the “generator” of any hazardous or other wastes, as that term is defined in the Resource
Conservation and Recovery Act, 42 U.S.C. § 6901 et seq. and agrees that it shall assume all duties as “generator” of any waste material associated with the
Services. Further, Client agrees that UES is not a generator, storer, treater, transporter, arranger, or disposer of wastes or Hazardous Substances and shall not
be so identified on any document.

[FOR GEOTECH PROJECTS] All substances on, in, or under Client’s site, or obtained from Client’s site as samples or as byproducts of the sampling
process, shall be Client’s property. Unless otherwise expressly specified in the Agreement or the Services, the characterization, management and disposition
of substances, including Hazardous Substances, generated during the Services (including, but not limited to, wastes, samples, produced soils or fluids, cuttings,
or protective gear or equipment, etc.) is the sole responsibility of Client. Client shall be considered the “generator” of any hazardous or other wastes, as that
term is defined in the Resource Conservation and Recovery Act, 42 U.S.C. § 6901 et seq. and agrees that it shall assume all duties as “generator” of any waste
material associated with the Services. Further, Client agrees that UES is not and shall not be identified as a generator, storer, treater, transporter, arranger,
or disposer of wastes or Hazardous Substances on any document. Unless specifically provided for in the Agreement, UES shall not have any responsibilities

=2



with respect to the storage or preservation of samples, and Client agrees that UES is not responsible or liable to Client for any loss of samples that are shipped
to a testing facility or retained in storage.

4.6 UES shall not have custody of any monitoring wells or permanent sampling locations installed as part of the Project, and shall not be
responsible for proper maintenance, repair, or closure of such wells, unless otherwise provided for in the Agreement.
4.7 CLIENT AGREES TO DEFEND, INDEMNIFY, RELEASE, AND HOLD UES INDEMNITEES HARMLESS FROM ANY AND ALL CLAIMS, LOSSES,

DAMAGES OR LIABILITIES (INCLUDING ATTORNEY’S FEES AND CONSULTANTS’ FEES, COSTS OF DELAY OF THE SERVICES, AND ANY COSTS ASSOCIATED WITH
POSSIBLE REDUCTION TO THE VALUE OF THE PROJECT OR THE SITE IN WHICH IT IS SITUATED) ARISING FROM (1) UES’ DISCOVERY OF OR ITS EMPLOYEES’ OR
SUBCONTRACTORS’ EXPOSURE TO HAZARDOUS SUBSTANCES OR SUSPECTED SUBSTANCES RELATED TO THE SERVICES, TO THE EXTENT CAUSED BY CLIENT’S
NEGLIGENCE OR WILLFUL MISCONDUCT; (Il) ANY DISCLOSURES UES IS REQUIRED TO MAKE BY LAW REGARDING HAZARDOUS SUBSTANCES OR
ENVIRONMENTAL CONDITIONS AT A SITE; (111) ANY CLAIMS MADE ALLEGING THAT (A) UES IS AN OWNER OR OPERATOR OF THE SITE AT WHICH THE SERVICES
ARE RENDERED; (B) UES IS THE GENERATOR, STORER OR TREATER OF HAZARDOUS SUBSTANCES AT SUCH SITE; OR (C) THAT UES ARRANGED FOR THE
TRANSPORTATION OR DISPOSAL OF ANY HAZARDOUS SUBSTANCES FROM THE SITE; (IV) ANY VIOLATION BY CLIENT OF ANY FEDERAL, STATE OR LOCAL LAW,
REGULATION, ORDER, DECREE OR ORDINANCE RELATED TO HAZARDOUS SUBSTANCES; OR (V) ANY CLAIMS MADE BY THIRD-PARTIES WITH RESPECT TO
ALLEGED EXPOSURES TO OR DAMAGES CAUSED BY HAZARDOUS SUBSTANCES AT OR FROM THE SITE OR DURING OR RELATED TO ANY PROJECT OR THE
PROVISION OF SERVICES, TO THE EXTENT CAUSED BY CLIENT’S NEGLIGENCE OR WILLFUL MISCONDUCT.

SECTION 5: BILLING AND PAYMENT

5.1 UES will submit invoices to Client in accordance with the Agreement for the specific Project. If the Agreement includes a retainer, the
retainer must be received by UES before it will initiate work on the Project.
5.2 Payment will be due 30 days after presentation of invoice. Client will pay a finance charge of one and one-half percent (1 1/2 %) per

month, or the maximum rate allowed by law, on all past due invoices. If UES incurs any expenses to collect overdue invoices, Client will also be liable for all
sums incurred for reasonable attorneys’ fees, expert witness fees, time of UES’s employees, expenses and court costs, and interest.

53 Client agrees that UES may refuse to release to Client any reports, findings, data and other work product until it has been paid in full for
services rendered. UES reserves, and does not waive, any lien rights it may have for unpaid professional services. Client agrees that all reports and other work
furnished to Client or its agents that Client has not timely paid for will be returned upon demand and will not be used by the Client for any purpose.

5.4 UES shall have no obligation under this Agreement or any Addendum to provide expert consultant or expert witness services in litigation,
arbitration, or any other dispute resolution proceeding, to produce its work product in discovery, to undertake any further investigation or analysis or prepare
a report in connection with any such proceeding, or to make available for testimony its current or former employees or consultants. The Parties will execute
a new agreement for any such services. In the absence of a new executed agreement for such services, Client will pay UES 150% of its prevailing rates and
expenses for the time spent by UES employees and costs incurred on any such additional tasks.

5.5 Services provided at the Client’s request outside normal business hours will be performed for an additional fee to be negotiated and
reflected in the Agreement or an executed Addendum, or, if no such fee is negotiated, at 150% of UES standard rates.

5.6 Reimbursable expenses, those outside of the scope of the proposed services, are charged to the Client at cost plus fifteen (15) percent
and include the following items:

(i) Out of scope reproduction of plans, specifications and other documents, including plans and documents necessary for submission to
regulatory agencies, but excluding documents reproduced for use by UES and any of its consultants.

(i) Out of scope permit application and filing fees advanced by UES. Such fees will be invoiced to Client at cost.

(iii) The cost of equipment rental including, where applicable, equipment operators and subcontracted services, such as authorized

photogrammetry, testing services, laboratory services, archeological services, and other specialized services, excluding those services which are explicitly
included in the UES proposal. If the services covered by this Agreement are subject to local or state taxes or fees, such additional costs will be charged to the
project and are subject to reimbursement as provided herein.

5.7 Fees and schedule commitments are subject to renegotiations for unreasonable delay caused by Client’s failure to provide specified
facilities or information, or for delays caused by unpredictable occurrences, or force majeure events such as fires, floods, strikes, riots, unavailability of labor
or materials or services, acts of God or of public enemy, or acts or regulations of any governmental agency. Temporary work stoppage caused by any of the
above may result in additional costs (reflecting a change in scope) beyond that outlined in the proposed Agreement. UES shall have the right to increase its
compensation payable by the Client to UES in the event that UES must modify services, facilities or equipment to comply with laws or regulations that become
effective after execution of this Agreement, provided UES gives the Client fifteen (15) days prior notice as to the cause for escalation and the additional
amounts involved.

5.8 The fees and charges reflected in UES’s proposal for services are exclusive of any sales, use, personal property, value added and
goods/services taxes. Where applicable, such taxes shall appear as a separate item on UES’s invoice and Client shall be liable for the payment of such taxes
to UES. Notwithstanding the foregoing, Client shall not be responsible for any foreign, federal, state or local taxes based on UES’s net income or receipts, or
such other taxes based on UES doing business in any particular jurisdiction.

SECTION 6: INTELLECTUAL PROPERTY AND CONFIDENTIALITY

6.1 All reports, boring logs, field data, field notes, laboratory test data, calculations, estimates, and other documents prepared by UES during
the provision of the Services, are instruments of service, and shall remain the property of UES. Neither Client nor any other entity shall change or modify
UES’s instruments of service. UES shall retain sole and exclusive ownership of all ideas, concepts, theories, improvements, designs, original works of
authorship, formulas, processes, models, software, algorithms, inventions, know-how, techniques, compositions of matter and any other information owned
by UES prior to the date of this Agreement or created or modified by UES during the provision of the Services.

6.2 UES will retain final reports generated as part of the Services for a period of at least five years following submission of such reports or
completion of the Services, whichever is later. UES will make those records available to the Client in a reasonable time and manner, subject to payment of a
reasonable fee for the time of UES employees to assemble and transmit those documents.

6.3 The Services and all deliverables provided as part of the Services (including but not limited to reports, boring logs, field data, field notes,
laboratory test data, calculations, estimates, and other documents prepared by UES), are prepared for the sole and exclusive use of Client, and Client is the
only entity to which UES owes any duty, in contract or tort, pursuant to any law or under this Agreement. Any information or deliverables generated by UES
during the provision of the Services may not be given or disclosed to any other entity, or used or relied upon by any other entity, without the express written
consent of UES. Such written consent may take the form of a “reliance letter” which must be agreed to by such other person or entity to whom the Services
and Deliverables may be disclosed, and for which a separate fee will be charged. UES shall be entitled to injunctive relief preventing/prohibiting any disclosure,
reliance or attribution prohibited hereunder, and Client shall release, indemnify, defend, and hold harmless UES from any losses (including attorney'’s fees)
arising from or related to such unauthorized disclosure, attribution or reliance.
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6.4 Each party may disclose to the other party certain information that it considers to be confidential (“Confidential Information”) provided
such information is disclosed in writing and clearly marked or, if orally disclosed, promptly thereafter reduced to writing and clearly marked “Confidential.”
In no event shall Confidential Information include information that: (a) is or becomes publicly available other than through a breach of the Agreement; (b) is
known to the party receiving such information prior to disclosure or is independently developed by such party subsequent to such disclosure without reference
to Confidential Information provided hereunder; or (c) is subsequently lawfully obtained by the party receiving such information from a third party without
obligations of confidentiality. Each party agrees that it (a) will not disclose or divulge the other party’s Confidential Information to any person, (b) will not use
the other party’s Confidential Information for its own benefit or the benefit of others, (c) will employ at least the same degree of care in protecting Confidential
Information as it employs in protecting its own confidential information, and (d) will, upon termination of the Agreement, or at any time at the request of the
other party, return to the other party or destroy all copies of the other party’s Confidential Information. Notwithstanding the foregoing, each party may
disclose the other party’s Confidential Information to its employees, subcontractors and authorized agents who have a need to know such confidential
information to fulfill its obligations under this Agreement. In the event a party receives a subpoena or other validly issued administrative or judicial process
requesting the disclosure of the other party’s Confidential Information, such party will promptly notify the other party and tender to it the defense of such
demand and will cooperate (at the other party’s expense) with the defense of such demand. Unless the demand shall have been timely quashed or extended,
the party receiving the demand shall thereafter be entitled to comply with such demand when and to the extent required by law.

SECTION 7: RISK ALLOCATION

el CLIENT AGREES WITH RESPECT TO THE SERVICES PROVIDED UNDER THIS AGREEMENT AND ANY ADDENDUM THAT THE AGGREGATE
LIABILITY OF UES FOR ANY AND ALL CLAIMS, LOSSES, COSTS, AND DAMAGES OF ANY KIND OR NATURE WHATSOEVER, INCLUDING, BUT NOT LIMITED TO,
ATTORNEYS’ FEES AND EXPENSES AND EXPERT WITNESS FEES AND EXPENSES, SHALL NOT EXCEED THE GREATER OF $50,000.00 OR THE FEE ACTUALLY PAID
BY CLIENT TO UES FOR THE SERVICES. IN CONSIDERATION FOR PAYMENT BY THE CLIENT OF AN ADDITIONAL SUM OF $1,000, UES AGREES THAT ITS
AGGREGATE LIABILITY WITH RESPECT TO ANY AND ALL CLAIMS, LOSSES, COSTS, AND DAMAGES OF ANY KIND OR NATURE WHATSOEVER, INCLUDING, BUT
NOT LIMITED TO, ATTORNEYS’ FEES AND EXPENSES AND EXPERT WITNESS FEES AND EXPENSES, ARISING FROM SERVICES PROVIDED UNDER THIS AGREEMENT
AND ANY ADDENDUM THERETO SHALL BE THE GREATER OF $50,000 OR UP TO $1,000,000 IN COVERAGE BY ITS PROFESSIONAL LIABILITY POLICY (INCLUDING
ANY DEDCUTIBLE OR SELF INSURED RETENTION). The terms “claim” or “claims” mean any claim in contract, tort, or statute alleging errors, omissions, strict
liability, statutory liability, breach of contract, breach of warranty, negligence, negligent misrepresentation, and any other basis giving rise to liability in law
or equity.

7.2 NOTWITHSTANDING ANYTHING TO THE CONTRARY PROVIDED FOR IN THE AGREEMENT OR ANY ADDENDUM, UES SHALL NOT BE LIABLE
TO CLIENT FOR ANY INCIDENTAL, SPECIAL, OR CONSEQUENTIAL DAMAGES (INCLUDING, BUT NOT LIMITED TO REDUCTION IN VALUE OF REAL PROPERTY,
PENALTIES ASSOCIATED WITH NON-COMPLIANCE WITH LAW, LOST PROFITS, LOSS OF USE, FINANCING COSTS AND LOST SAVINGS) INCURRED BY CLIENT. ITS
EMPLOYEES, CONSULTANTS, AGENTS, CONTRACTORS OR SUBCONTRACTORS.

7.3 Client agrees that it will not seek damages in excess of this contractually agreed-upon limitation against any other person or entity who
may in turn join UES as a third-party defendant for such damages, or where such person or entity may seek recovery from UES in a separate proceeding.
CLIENT SHALL INDEMNIFY, DEFEND AND HOLD UES INDEMNITEES HARMLESS FOR ANY SUCH DAMAGES (INCLUDING ATTORNEY’S FEES) AWARDED TO ANY
OTHER PERSON OR ENTITY AS A RESULT OF ANY LITIGATION, ARBITRATION OR OTHER DISPUTE RESOLUTION PROCEEDING COMMENCED BY CLIENT AGAINST
ANY SUCH PERSON OR ENTITY FOR DAMAGES FOR WHICH UES MAY BE IN WHOLE OR PART BE HELD LIABLE INCLUDING, WITHOUT LIMITATION, ANY DAMAGES
ARISING IN WHOLE OR IN PART FROM THE ACTIONS OR INACTIONS OF UES.

SECTION 8: INSURANCE

8.1 UES represents it has Worker’s Compensation insurance in force, that is has commercial general liability coverage in the amount of
$1,000,000.00 and has professional liability insurance in the amount of $1,000,000.00.
8.2 Client shall maintain such insurance as is necessary to fully underwrite Client’s defense and indemnity obligations set forth herein, and

shall, upon request by UES, provide proof to UES to verify such insurance.
SECTION 9: INDEMNITY

9.1 IN ADDITION TO AND NOTWITHSTANDING ANY OTHER PROVISION IN THESE GENERAL CONDITIONS, CLIENT AGREES, TO THE FULLEST
EXTENT PROVIDED BY LAW, TO RELEASE, DEFEND (WITH COUNSEL REASONABLY ACCEPTABLE TO UES), INDEMNIFY, AND HOLD UES, INCLUDING ITS OFFICERS,
DIRECTORS, SHAREHOLDERS, EMPLOYEES, AGENTS, AFFILIATES AND SUCCESSORS (“UES INDEMNITEES”) HARMLESS FOR ANY AND ALL CLAIMS, LOSSES,
DAMAGES (INCLUDING ATTORNEY’S FEES) OR LIABILITIES FROM OR BY ANY PERSON OR ENTITY ARISING FROM (1) ACTS OR OMISSIONS BY CLIENT, CLIENT’S
AGENTS, STAFF, AND OTHERS EMPLOYED BY OR CONTRACTED TO CLIENT, INCLUDING ARCHITECTS, ENGINEERS, CONTRACTORS, SUBCONTRACTORS, AND
CONSULTANTS, WHETHER OR NOT UES IS RESPONSIBLE IN WHOLE OR IN PART FOR THE ACTS OR OMISSIONS FOR WHICH CLIENT IS INDEMNIFYING UES AND
(2) THE PROVISION OF THE SERVICES BY UES EXCEPT TO THE EXTENT CAUSED BY UES’ GROSS NEGLIGENCE OR WILLFUL MISCONDUCT, SUCH EXCEPTION
SUBJECT TO THE LIMITS SET FORTH IN SECTION 7. FOR THE AVOIDANCE OF DOUBT, CLIENT’S INDEMNIFICATION OBLIGATIONS SET FORTH IN THIS SECTION
9.1 INCLUDE, WITHOUT LIMITATION, INDEMNIFICATION FOR ANY CLAIMS, LOSSES, DAMAGES OR LIABILITIES ARISING IN WHOLE OR IN PART FROM THE
ACTIONS OR INACTIONS OF UES.

9.2 UES AGREES TO INDEMNIFY, AND HOLD CLIENT HARMLESS FOR ANY AND ALL CLAIMS, LOSSES, DAMAGES OR LIABILITIES ARISING TO
THE EXTENT SOLELY FROM THE GROSS NEGLIGENCE OR WILLFUL MISCONDUCT BY UES IN THE PROVISION OF THE SERVICES, SUBJECT TO THE LIMITS SET
FORTH IN SECTION 7.

9.3 To the extent either party’s damages are covered by available insurance, Client and UES waive all rights of subrogation against each other
and against the contractors, subcontractors, consultants, agents, and employees of the other, except such rights as they may have to the proceeds of such
insurance.

SECTION 10: DISPUTE RESOLUTION

10.1 All claims, disputes, and other matters in controversy between UES and Client arising out of or in any way related to this Agreement or
any Addendum shall be decided by binding arbitration in accordance with the Construction Industry Rules of the American Arbitration
Association then obtaining, and judgment on the award rendered by the arbitrator(s) may be entered in any court having jurisdiction thereof.
Notwithstanding the foregoing, UES shall not be required to arbitrate any legal and/or equitable claims (including statutory and equitable liens) for collection
of monies due. The successful party in any such action will be entitled to recover its reasonable attorneys’ fees, expert witness fees, and other claim-related
expenses and court costs incurred, and also the time value at prevailing rates of its employees reasonably incurred in prosecuting or defending the claims,
with any claims against UES subject to the limitations in Section 7.

10.2 Notwithstanding the foregoing, all claims, including for negligence or any other cause whatsoever that the Client has or claims to have
against UES, shall be deemed waived unless (i) Client notifies UES of the claim or claims within thirty (30) days of discovery thereof, and (ii) if the Client
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contends that a claim exists against UES for negligence or another violation of a standard of care owed by UES, Client has first provided UES with a written
certification executed by anindependent design professional currently practicing in the same discipline as UES. The certification shall: a) identify the name
of the professional; b) specify each and every act or omission that the certifier contends is a violation of the standard of care identified in the Proposal
Agreement; and c) state in complete detail the basis for the certifier’s opinion that each such act or omission constitutes such a violation. This certificate shall
be provided to UES not less than thirty (30) calendar days prior to the institution of any arbitration or judicial proceeding.

10.3 NOTWITHSTANDING THE FOREGOING, UES SHALL HAVE NO LIABILITY FOR ANY CLAIM DISCOVERED BY CLIENT MORE THAN ONE YEAR
AFTER DELIVERY OF THE LAST ISSUED REPORT BY UES FOR THE SERVICES DESCRIBED IN THE PROPOSAL AGREEMENT.

SECTION 11: TERMINATION

111 This Agreement may be terminated by either party for cause upon seven (7) days written notice and opportunity to cure in the event of
a material breach by the other party, or in the case of a force majeure event such as terrorism, act of war, riot, insurrection, strike, declared public health
emergency, flood, unusual weather condition, or act of God that continues or affects the Site for more than seven (7) calendar days. Such termination shall
not be effective if such material breach or force majeure event has been remedied before expiration of the period specified in the written notice. In the event
of any termination, UES shall be paid for Services (including any related costs and expenses) performed up to the termination notice date plus reasonable
termination expenses.

11.2 UES and Client may terminate this Agreement at any time by mutual written consent.

11.3 In the event of termination or a suspension for more than three months of the Project for which these Services are to be provided, UES
may in its sole discretion complete such analyses and records as are necessary to complete its files and may also complete a report on the services performed
to the date of notice of termination or suspension. The expenses of termination or suspension shall include all direct costs incurred by UES in completing such
analyses, records, and reports.

SECTION 12: REVIEWS, INSPECTIONS, TESTING, AND OBSERVATIONS

12.1 If the Services include oversight, monitoring or observation of work being conducted by third parties (other than UES subcontractors),
such services shall be conducted solely to determine that the work being overseen, monitored, or observed is in general conformity to the contractual
requirements between Client and such third parties. Client shall have sole responsibility and authority to reject, suspend or stop the work of such third
parties, or modify or terminate any agreement between Client such third parties.

12.2. UES shall not have the responsibility or authority to stop, suspend, or modify the work of such third parties, and does not guarantee that
work it inspects conforms in all respects to the design, or to applicable laws, statutes, regulations, rules or codes, and it shall have no liability for design or
construction defects, or the failure of Client’s designers or contractors to comply with their contractual obligations.

12.3 Neither the activities of UES pursuant to this Agreement, nor the presence of UES or its employees, representatives, or subcontractors
on the Project Site, shall be construed to impose upon UES any responsibility for means or methods of work performance, superintendence, sequencing of
construction, or safety or environmental conditions or compliance at the Project Site. Client acknowledges that Client or its contractor is solely responsible
for Project jobsite safety and compliance with environmental, health and safety laws.

124 Client is responsible for scheduling all inspections and construction materials testing (“CMT”) activities of UES. UES will not be responsible
for tests and inspections that it does not perform due to Client’s failure to timely schedule work.
12.5 Client shall at the time of execution of the Agreement provide UES with a proposed schedule for tests and inspections UES shall perform.

Client will give reasonable notice of all changes to that schedule. UES shall not be required to conduct any tests or inspections on less than 72 hours written
notice, nor after normal business hours or on weekends or holidays.
SECTION 13: SOLICITATION OF EMPLOYEES

Client agrees that during the term of the Agreement, and for a period of one (1) year after the last date on which UES has provided services
hereunder, Client shall not, directly or indirectly, solicit or attempt to solicit for employment, or contract directly or indirectly with, any employee of UES
except as authorized in writing by UES. Client agrees that its breach of this Section shall cause UES irreparable harm, and that UES may, in addition to recovering
any provable damages, enforce this obligation by injunction.
SECTION 14: NO ASSIGNMENT

Neither Client nor UES may delegate, assign or transfer its rights or obligations under the Agreement for any reason without the written consent of
the other party. For avoidance of doubt, this provision does not affect UES’ right, at is sole discretion, to use contractors or subcontractors in the performance
and delivery of the Services.
SECTION 15: GOVERNING LAW

15.1 This Agreement shall be governed by and construed in accordance with the laws of the State of Texas, without giving effect to the conflict
of laws provisions of the State of Texas to the extent such principles or rules would require or permit the application of the laws of any other jurisdiction.
15.2 If any of the provisions of this Agreement are held illegal, invalid, or unenforceable, the enforceability of the remaining provisions will

not be impaired and will survive. Limitations of liability and indemnities provided for will survive termination of this Agreement for the period of all applicable
statutes of limitations to which they relate.

15.3 WITH RESPECT TO CLIENT’S INDEMNIFICATION OBLIGATIONS HEREUNDER, THESE TERMS AND CONDITIONS
COMPLY WITH THE REQUIREMENT, KNOWN AS THE EXPRESS NEGLIGENCE RULE, TO EXPRESSLY STATE IN A CONSPICUOUS MANNER
TO AFFORD FAIR AND ADEQUATE NOTICE THAT THESE TERMS AND CONDITIONS CONTAIN PROVISIONS REQUIRING ONE PARTY TO

BE RESPONSIBLE FOR THE NEGLIGENCE, STRICT LIABILITY, OR OTHER FAULT OF ANOTHER PARTY.
SECTION 16: INTEGRATED AGREEMENT

16.1 This Agreement, and any Addendum represent and contain the entire and only agreement and understanding among the parties with
respect to the subject matter of their subject matter, and they supersede all prior or contemporaneous oral and written agreements, understandings,
representations, inducements, promises, communications, and conditions between the parties. No agreement, understanding, representation, inducement,
promise, or condition with respect to the subject matter of this Agreement shall be relied upon by the parties unless expressly incorporated herein.

16.2 In the event any provision of the Agreement or these General Conditions shall be invalid, illegal or unenforceable in any respect, such a
provision shall be considered separate and severable from the remaining provisions of this Agreement, and the validity, legality or enforceability of any of the
remaining provisions of this Agreement shall not be affected or impaired by such provision in any way.

SECTION 17: NO AMENDMENT
17.1 The Agreement, including these General Conditions, may not be amended, or modified except by a writing signed by both parties.




17.2 Failure by either party at any time to enforce any obligation by the other party, to claim a breach of any term of the Agreement or to
exercise any power agreed to hereunder will not be construed as a waiver of any right, power or obligation under the Agreement, will not affect any
subsequent breach, and will not prejudice either party as regards any subsequent action.

SECTION 18: WAIVER OF JURY TRIAL

Both Client and UES waive trial by jury in any action arising out of or related to the Agreement, and any Addendum to the Agreement.
SECTION 19: CONTRACTUAL STATUTE OF LIMITATIONS

To the extent that a statute of limitations for any cause of action against UES arising from this Agreement or any Addendum can be modified
contractually in accordance with law, and the relevant statute of limitations for any claim arising of or relating to any this Agreement or any Addendum, or
the services provided by UES thereunder, is greater than two (2) years, the relevant statute of limitations shall be two (2) years from the date UES last provided
services thereunder. The parties agree that this provision is material to the decision of UES to enter into this agreement, that it is a reasonable measure to
allocate and insure against risk, and that it does not violate public policy. This section shall not be construed as an agreement to increase the statute of
limitations for any causes of action that are otherwise barred by law.

SECTION 20: HEADINGS
The headings in these General Conditions are for reference only and are not intended to form part of the contract between the Parties.
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