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discovery period will be exercised, for a period of two (2) years beginning at the time work under
this Contract is completed.

Additional Insurance Requirements:

The policies will include, or be endorsed to include, as required by this written agreement, the following
provisions:

421 Additional Insured Endorsement: The General Liability and Business Automobile Liability Policies
will each be endorsed to include COUNTY, its departments, districts, boards, commissions,
officers, officials, agents, and employees as additional insureds with respect to liability arising out
of the activities performed by or on behalf of the CONSULTANT.

422 Subrogation Endorsement: The General Liability, Business Automobile Liability and Workers’
Compensation Policies will each contain a waiver of subrogation endorsement in favor of COUNTY,
and its departments, districts, boards, commissions, officers, officials, agents, and employees for
losses arising from work performed by or on behalf of the CONSULTANT.

42.3 Primary Insurance Endorsement: The CONSULTANT'S policies will stipulate that the insurance
afforded the CONSULTANT will be primary and that any insurance carried by the Department, its
agents, officials, employees or COUNTY will be excess and not contributory insurance, as provided
by AR.S. § 41-621 (E).

4.2.4 Insurance provided by the CONSULTANT will not limit the CONSULTANT'S liability assumed under
the indemnification provisions of this Contract.

Notice of Cancellation:

For each insurance policy required by the insurance provisions of this Contract, the CONSULTANT must
provide to COUNTY, within two (2) business days of receipt, a notice if a policy is suspended, voided, or
cancelled for any reason. Such notice will be mailed, emailed, hand-delivered or sent by facsimile
transmission to (Enter Contracting Agency Representative’s Name, Address, and Fax Number here).

Verification of Coverage:

CONSULTANT will furnish COUNTY with certificates of insurance (valid ACORD form or equivalent
approved by COUNTY) as required by this Contract. An authorized representative of the insurer will sign
the certificates.

4.4.1 All certificates and endorsements, as required by this written agreement, are to be received and
approved by COUNTY before work commences. Each insurance policy required by this Contract
must be in effect at, or prior to, commencement of work under this Contract. Failure to maintain the
insurance coverages or policies as required by this Contract, or to provide evidence of renewal, is
a material breach of contract.

442 Al certificates required by this Contract will be sent directly to the Department. COUNTY project or
contract number and project description will be noted on the certificate of insurance. COUNTY
reserves the right to require complete copies of all insurance policies required by this Contract at
any time.

Approval and Modifications:

COUNTY Risk Management reserves the right to review or make modifications to the insurance limits,
required coverages, or endorsements throughout the life of this contract, as deemed necessary. Such
action will not require a formal Contract amendment but may be made by administrative action.

ARTICLE 5— INDEMNIFICATION

To the fullest extent permitted by law, CONSULTANT indemnifies and holds harmiess COUNTY, its officers,
employees and agents from and against any and all suits, actions, legal administrative proceedings, claims or
demands and costs attendant thereto, including reasonable attorney’s fees and court costs, to the extent caused
by any negligent, reckless or intentionally wrongful act or omission of CONSULTANT, its agents, employees or
anyone acting under its direction or control or on its behalf in connection with performance of this Contract. The
obligations under this Article do not extend to the negligence of COUNTY, its agents, employees or indemnities.
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All warranty and indemnification obligations under this Contract survive expiration or termination of the Contract,
unless expressly provided otherwise. Any indemnification provision inconsistent with AR.S. § 34-226 is, in all cases,
not void, but will be interpreted and applied as if it were consistent with A.R.S. § 34-226.

Upon request, CONSULTANT may fully indemnify and hold harmless any private property owner granting a right
of entry to CONSULTANT for the purpose of completing the project. The obligations under this Article do not
extend to the negligence of County, its agents, employees or indemnitee.

ARTICLE 6 - COMPLIANCE WITH LAWS

CONSULTANT will comply with all applicable federal, state, and local laws, rules, regulations, standards and
Executive Orders, without limitation to those designated within this Contract. The laws and regulations of the State
of Arizona govern the rights of the Parties, the performance of this Contract, and any disputes hereunder. Any
action relating to this Contract must be brought and maintained in Superior Court in Pima County. Any changes in
the governing laws, rules, and regulations during the term of this Contract apply, but do not require an amendment.

ARTICLE 7 - STATUS OF CONSULTANT

The status of CONSULTANT is that of an independent contractor and CONSULTANT is not an employee of Pima
County and is not entitied to receive any of the fringe benefits associated with regular employment, and will not be
subject to the provisions of the merit system. CONSULTANT will be responsible for payment of all Federal, State
and Local taxes associated with the compensation received by CONSULTANT from COUNTY. CONSULTANT is
responsible for program development and operation without supervision by COUNTY.

ARTICLE 8 — CONSULTANT'S PERFORMANCE

CONSULTANT will perform the work in accordance with the terms of the Contract and with the degree of care and
skill required of any similarly situated Arizona registrant. CONSULTANT will employ suitably trained and skilled
professional personnel to perform all required services under this Contract. Prior to changing any key personnel,
especially those key personnel COUNTY relied upon in making this Contract, CONSULTANT will obtain the
approval of COUNTY.

CONSULTANT is responsible for the professional quality, technical accuracy, timely completion, and the
coordination of all its effort and other services furnished by CONSULTANT under this Agreement. Without additional
compensation, CONSULTANT will correct or revise any errors, omission, or other deficiencies in all products of its
efforts and other services provided. This includes resolving any deficiencies arising out of the acts or omissions of
CONSULTANT found during or after the course of the services performed by or for CONSULTANT under this
Agreement, regardless of COUNTY having knowledge of or condoning or accepting the products or the services.
Correction of such deficiencies will be at no cost to COUNTY.

ARTICLE 9 - NON-WAIVER

The failure of COUNTY to insist in any one or more instances upon full and complete compliance with any of the
terms and provisions of this Contract or to take any action permitted as a result thereof is not a waiver or
relinquishment of the right to insist upon full and complete performance of the same or any other covenant or
condition either in the past or in the future. The acceptance by either party of sums less than may be due and owing
it at any time is not an accord and satisfaction.

ARTICLE 10 - SUBCONSULTANT

CONSULTANT is fully responsible for all acts and omissions of its SUBCONSULTANT and of persons directly or
indirectly employed by SUBCONSULTANT and of persons for whose acts any of them may be liable to the same
extent that CONSULTANT is responsible for the acts and omissions of persons directly employed by it. Nothing in
this Contract creates any obligation on the part of COUNTY to pay or see to the payment of any money due any
SUBCONSULTANT, except as may be required by law.



ARTICLE 11 - NON-ASSIGNMENT

CONSULTANT may not assign its rights to this Contract in whole or in part, without prior written approval of
COUNTY. COUNTY may withhold consent to assignment at its sole discretion, provided that COUNTY will not
unreasonably withhold such approval.

ARTICLE 12 — NON-DISCRIMINATION

CONSULTANT will comply with all provisions and requirements of Arizona Executive Order 2009-09 which is hereby
incorporated into this Contract as if set forth in full herein including flow down of all provisions and requirements
to any SUBCONSULTANTS. During the performance of this Contract, CONSULTANT will not discriminate against
any employee, client or any other individual in any way because of that person’s age, race, creed, color, religion,
sex, disability or national origin.

ARTICLE 13- AMERICANS WITH DISABILITIES ACT

CONSULTANT will comply with all applicable provisions of the Americans with Disabilities Act (Public Ltaw 101-
336,42 U.S.C. 12101-12213) and all applicable federal regulations under the Act, including 28 CFR Parts 35 and
36. If CONSULTANT is carrying out government programs or services on behalf of COUNTY, then CONSULTANT will
maintain accessibility to the program to the same extent and degree that would be required of COUNTY under 28 CFR
Sections 35.130, 35.133, 35.149 through 35.151, 35.160, 35.161 and 35.163. Failure to do so could result in the
termination of this Agreement.

ARTICLE 14— CANCELLATION FOR CONFLICT OF INTEREST

This Contract is subject to the provisions of AR.S. §38-511 which provides in pertinent part:

"The state, its political subdivisions or any department of either may, within three years after its execution, cancel
any contract, without penalty or further obligation, made by the state, its political subdivisions, or any of the
departments or agencies of either if any person significantly involved in inttiating, negotiating, securing, drafting or
creating the contract on behalf of the state, its political subdivisions or any of the departments or agencies of either
is, at any time, while the contract or any extension of the contract is in effect, an employee or agent of any other
party to the contract in any capacity or a consuitant to any other party to the contract with respect to the subject
matter of the contract.”

ARTICLE 15— TERMINATION OF CONTRACT FOR DEFAULT

A. Upon a failure by CONSULTANT to cure a default under this Contract within ten (10) days of receipt of notice
from COUNTY of the default, COUNTY may, in its sole discretion, terminate this Contract for defauit by written
notice to CONSULTANT. In this event, COUNTY may take over the work and complete it by Contract or
otherwise. CONSULTANT and its sureties, if any, will be liable for any damage to the COUNTY resuiting from
CONSULTANT’S default, including any increased costs incurred by COUNTY in completing the work.

B. The occurrence of any of the following constitutes an event of default:

1. Abandonment of or refusal or failure to prosecute the work or any separable part thereof with the diligence
that will insure completion within the time specified in this Contract, including any extension, or a failure to
complete the work (or the separable part of the work) within the specified time;

2. Persistent or repeated refusal or failure to supply enough properly skilled workers or materials to perform
the work on schedule;

3. Failure to provide competent supervision at the site;

4. Failure to take down, rebuild, repair, alter or amend any defective or deficient work, or to remove any
defective or deficient Material

5. Failure to make prompt payment to SUBCONSULTANTS or suppliers for material or labor,

6. Loss of CONSULTANT'S business or other required license or authority, or any curtailment or cessation
for any reason of business or business operations that would substantially impair or preclude
CONSULTANT'S performance of this Contract;

7. Disregard of laws, ordinances, or the instructions of COUNTY or its representatives, or any otherwise
substantial violation of any provision of the Contract; or
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8. If a voluntary or involuntary action for bankruptcy is commenced with respect to CONSULTANT, or
CONSULTANT becomes insolvent, makes a general assignment for the benefit of creditors, or has a
receiver or liquidator appointed in respect of its assets.

C. Inthe event of a termination for default:

1. All finished and unfinished as-builts, shop drawings, documents, data, studies, surveys, drawings,
photographs, reports and other information in whatever form, including electronic, acquired or prepared by
CONSULTANT for this project become COUNTY'S property and will be delivered to COUNTY not later than
five (5) business days after the effective date of the termination;

2. COUNTY may withhold payments to CONSULTANT arising under this or any other Contract for the purpose
of set-off until such time as the exact amount of damage due COUNTY from CONSULTANT is determined;
and

3. Subject to the immediately preceding subparagraph (2), COUNTY’S liability to CONSULTANT will not
exceed the reasonable value of work satisfactorily performed prior to the date of termination for which
payment has not been previously made.

D. The Contract wili not be terminated for default nor CONSULTANT charged with damages under this Article, if—
1. Excepting item (8) in paragraph B above, the event of default or delay in completing the work arises from
unforeseeable causes beyond the control and without the fault or negligence of CONSULTANT. Examples
of such causes include—
(i) Acts of God or of the public enemy,
(i) Acts of the COUNTY in either its sovereign or contractual capacity,
(iii) Acts of another consultant in the performance of a Contract with the COUNTY,
(iv) Fires,
(v) Floods,
(vi) Epidemics,
(vii) Quarantine restrictions,
(
(
(
(

ix) Freight embargoes,
x} Unusuaily severe weather, or
xi) Delays of SUBCONSULTANTS or suppliers at any tier arising from unforeseeable causes
beyond the control and without the fault or negligence of both CONSULTANT and the
SUBCONSULTANTS or suppliers; and
2. CONSULTANT, within three (3) days from the beginning of any event of default or delay (unless extended
by COUNTY), notifies COUNTY in writing of the cause(s) therefor. In this circumstance, COUNTY wili
ascertain the facts and the extent of the resuiting delay. If, in the judgment of COUNTY, the findings warrant
such action, COUNTY may extend the time for completing the work.

E. Forthe purposes of paragraph A above, “receipt of notice” includes receipt by hand by CONSULTANT'S onsite
project manager, facsimile transmission, or under the Notices clause of this Contract.

F. If, after termination of the Contract for default, it is determined that the CONSULTANT was not in default, or
that the delay was excusabile, the rights and obligations of the Parties will be the same as if the termination had
been issued for the convenience of the COUNTY.,

G. The rights and remedies of COUNTY in this Article are cumulative and in addition to any other rights and
remedies provided by law or under this Contract.

ARTICLE 16 — TERMINATION FOR CONVENIENCE OF COUNTY

COUNTY may terminate this Contract at any time by giving written notice to CONSULTANT of such termination
and specifying the effective date thereof, at least fifteen (15) days before the effective date of such termination. In
that event, all finished or unfinished documents and other materials will, at the option of COUNTY, become its
property. If COUNTY terminates the Contract as provided herein, COUNTY will pay CONSULTANT an amount
based on the time and expenses incurred by CONSULTANT prior to the termination date. However, COUNTY will
make no payment for anticipated profit on unperformed services.



ARTICLE 17 — NON-APPROPRIATION OF FUNDS

Notwithstanding any other provision in this Contract, this Contract may be terminated if for any reason the Pima
County Board of Supervisors does not appropriate sufficient monies for the purpose of maintaining this Contract. In
the event of such termination, COUNTY will have no further obligation to CONSULTANT, other than for services
rendered prior to termination.

ARTICLE 18 - NOTICES

Any notice required or permitted to be given under this Contract will be in writing and will be served by delivery or
by certified mail upon the other party as follows:

COUNTY: CONSULTANT:

Ursula Neison, Director Keith A. Johnson, Manager
Department of Environmental Quality Tetra Tech BAS, Inc.

33 N. Stone Avenue, Suite 700 3822 E. University Drive
Tucson, Arizona 85701 Phoenix, Arizona 85034
Tel: (5620) 724-7400 Tel: (602) 267-0336

Fax: (520) 838-7432 Fax: (602) 267-0446

ARTICLE 19 — OTHER DOCUMENTS

CONSULTANT and COUNTY in entering into this Contract have relied upon information provided in
CONSULTANT'S response to a request for fee proposal. These documents are hereby incorporated into and made
a part of this Contract as if set forth in full herein, to the extent not inconsistent with the provisions of this Contract.
CONSULTANT will perform services in accordance with the terms of the Contract and at a level of care consistent
with prevailing industry standards. In the event any provision of this Contract is inconsistent with those of any other
document, the Contract provisions will prevail.

ARTICLE 20 - REMEDIES

Either party may pursue any remedies provided by law for the breach of this Contract, provided, however, that the
procedures in ARTICLE 24 are first exhausted. No right or remedy is intended to be exclusive of any other right or
remedy and each is cumulative and in addition to any other right or remedy existing at law or at equity or by virtue
of this Contract.

ARTICLE 21— SEVERABILITY

Each provision of this Contract stands alone, and any provision of this Contract found to be prohibited by law is
ineffective to the extent of such prohibition without invalidating the remainder of this Contract.

ARTICLE 22 — BOOKS AND RECORDS

CONSULTANT will keep and maintain proper and complete books, records and accounts, which will be open at all
reasonable times for inspection and audit by duly authorized representatives of COUNTY.

CONSULTANT will retain all records relating to this Contract at least five (5) years after its termination or
canceliation or until any related pending proceeding or litigation has been closed, if later. Alternatively,
CONSULTANT may, at its option, deliver such records to COUNTY for retention.

ARTICLE 23— DELAYS

Neither party hereto will be in default in the performance of its obligations hereunder to the extent that the
performance of any such obligation is prevented or delayed by any cause, existing or future, which is beyond the
reasonable control of such party.



ARTICLE 24 — DISPUTES

In the event of a dispute between COUNTY and CONSULTANT regarding any part of this Contract or the Parties’
obligations or performance hereunder, either Party may request a special meeting between their respective
representatives to resolve the dispute. If the dispute remains unresolved, then either Party may request escalation
of the issue to a meeting between the Director of the Pima County Department administering this Contract and
CONSULTANT'S counterpart official, such meeting to be held within one week of the request, unless otherwise
agreed. If the dispute is still not resolved after that meeting, then either Party may pursue such remedy or remedies
as may be available to them under the laws of the State of Arizona.

The Parties will continue performance of their respective obligations under this Contract notwithstanding the
existence of any dispute.

ARTICLE 25 - OWNERSHIP OF DOCUMENTS

All original drawings, field data, estimates, field notes, pians, specifications, documents, reports, calculations, and
other information developed by CONSULTANT under this Contract vest in and become the property of COUNTY
and will be delivered to COUNTY upon completion or termination of the services, but CONSULTANT may retain
and use copies thereof. COUNTY agrees that the material will not be used for any project other than the project for
which it was designed without the express permission of CONSULTANT.

ARTICLE 26 — PUBLIC INFORMATION

Pursuant to A R.S. § 39-121 et seq., and A.R.S. §§ 34-603(H), 604(H), in the case of construction or Architectural
and Engineering services procured under A.R.S. Title 34, Chapter 6, all information submitted by CONSULTANT
in any way refated to this Contract, including, but not limited to, pricing, product specifications, work plans, and any
supporting data becomes public information and upon request, is subject to release and/or review by the general
public including competitors.

Any information submitted related to this Contract that CONSULTANT believes constitutes proprietary, trade secret
or otherwise confidential information must be appropriately and prominently marked as CONFIDENTIAL prior to
submittal to COUNTY and be accompanied by an index specifically identifying and describing the generai contents
of each page so marked. The index is a Public Record and should not include any information considered
confidential.

Notwithstanding the above provisions, in the event records marked CONFIDENTIAL are requested for public
release pursuant to AR.S. § 39-121 et seq., COUNTY shall release records marked CONFIDENTIAL ten (10)
business days after the date of notice to CONSULTANT of the request for release, unless CONSULTANT has,
within the ten (10) day period, secured a protective order, injunctive relief or other appropriate order from a court of
competent jurisdiction, enjoining the release of the records. For the purposes of this paragraph, the day of the
request for release is not counted in the time calculation. CONSULTANT will be notified of any request for such
release on the same day of the request for public release or as soon thereafter as practicable.

COUNTY is not, under any circumstances, responsible for securing a protective order or other relief enjoining the
release of records marked CONFIDENTIAL, nor is COUNTY in any way financially responsible for any costs
associated with securing such an order.

ARTICLE 27 — LEGAL ARIZONA WORKERS ACT COMPLIANCE

CONSULTANT hereby warrants that it will at all times during the term of this Contract comply with all federal
immigration faws applicable to CONSULTANT'S employment of its employees, and with the requirements of AR.S.
§ 23-214 (A) (together the “State and Federal Immigration Laws”). CONSULTANT will further ensure that each
SUBCONSULTANT who performs any work for CONSULTANT under this Contract likewise complies with the State
and Federal Immigration Laws.

COUNTY has the right at any time to inspect the books and records of CONSULTANT and any SUBCONSULTANT
in order to verify such party’s compliance with the State and Federal immigration Laws.
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Any breach of CONSULTANT’S or any SUBCONSULTANT'S warranty of compliance with the State and Federal
Immigration Laws, or of any other provision of this section, is a material breach of this Contract subjecting
CONSULTANT to penalties up to and including suspension or termination of this Contract. If the breach is by a
SUBCONSULTANT, and the subcontract is suspended or terminated as a result, CONSULTANT will be required
to take such steps as may be necessary to either self-perform the services that would have been provided under
the subcontract or to retain a replacement SUBCONSULTANT (subject to COUNTY approval if SBE or DBE
preferences apply), as soon as possible so as not to delay project completion.

CONSULTANT will advise each SUBCONSULTANT of COUNTY'S rights, and the SUBCONSULTANT'S
obligations, under this Articie by including a provision in each subcontract substantially in the following form:

“SUBCONSULTANT hereby warrants that it will at all times during the term of this contract comply with all federal
immigration laws applicable to SUBCONSULTANT’S employees, and with the requirements of AR.S. § 23-214 (A).
SUBCONSULTANT further agrees that COUNTY may inspect the SUBCONSULTANT'S books and records to
insure that SUBCONSULTANT is in compliance with these requirements. Any breach of this paragraph by
SUBCONSULTANT is a material breach of this contract subjecting SUBCONSULTANT to penaities up to and
including suspension or termination of this contract.”

Any additional costs attributable directly or indirectly to remedial action under this Article is the responsibility of
CONSULTANT. In the event that remedial action under this Article results in delay to one or more tasks on the
critical path of CONSULTANT'S approved construction or critical milestones schedule, such period of delay will be
excusable delay for which CONSULTANT will be entitled to an extension of time, but not costs.

ARTICLE 28 — ISRAEL BOYCOTT CERTIFICATION

CONSULTANT hereby certifies that it is not currently engaged in, and will not for the duration of this Contract
engage in, a boycott of Israel as defined by A R.S. § 35-393.01. Violation of this certification by CONSULTANT may
result in action by the County up to and including termination of this Contract.

The remainder of the page intentionally left blank.



ARTICLE 29 — ENTIRE AGREEMENT

A

This document constitutes the entire agreement between the Parties pertaining to the subject matter hereof, and
all prior or contemporaneous agreements and understandings, oral or written, are hereby superseded and merged

herein. This Contract may be modified, amended, altered or extended only by a written Amendment signed by the
Parties.

IN WITNESS WHEREOF, the Parties have affixed their signatures to this Contract on the dates written below.

APPROVED: CONSU LTAz: :

Chairman, Board of Supervisors Sig re

< SEFTTICETE 1T et £ b S i PIECTST DT
Date Name and Title (Please Print)

HArECH (!, 2/
Date

ATTEST:

Clerk of the Board

SHARLES WESSELHOFT

Name (Please Print) /

__APR 0.6.2018

Date














































































