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This Agreement for Architectural Services (“Agreement”) is made as of the date set forth below, between the Mt.
Diablo Unified School District (“DISTRICT?”), and Smith, Fause & McDonald, Inc. (SFMI) (“ARCHITECT?”),
for the following projects (“Project”):

Professional Services — Technology Improvements at Various Sites
See Exhibit “F” for project scope and budget.
WITNESSETH:

That for and in consideration of the mutual covenants herein contained, the parties hereto agree as follows:

ARTICLE 1. RESPONSIBILITIES AND SERVICES OF ARCHITECT
Scope: ARCHITECT shall provide the design services described herein and under Exhibit "A" for the Project.

Coordination: In the performance of ARCHITECT'S services under this Agreement, ARCHITECT agrees that it
will maintain such coordination with DISTRICT personnel and/or its designated representatives as may be
requested and desirable. ARCHITECT recognizes that the DISTRICT may obtain the services of a Construction
Manager for this Project.

The Construction Manager is authorized to give ARCHITECT work authorizations, and issue written approvals and
Notices to Proceed on behalf of DISTRICT. If ARCHITECT does any work without prior written authorization by
the Construction Manager or the DISTRICT’S authorized representative, the DISTRICT will not be obligated to
pay for such work. The DISTRICT reserves the right to designate a different Construction Manager at any time.

Any task, including, but not limited to, reviews or approvals, that the DISTRICT may perform pursuant to this
Agreement may be performed by the Construction Manager, unless that task indicates it shall be performed by the
District’s Board of Governors.

ARCHITECT'S Services: ARCHITECT shall render the services and furnish the work as described in Exhibit
"A," commencing with receipt of a written Notice to Proceed signed by the DISTRICT representative.

ARTICLE 2. ARCHITECT STAFF
The ARCHITECT has been selected to perform the work herein because of the skills and expertise of key individuals.

The ARCHITECT agrees that the following key people in ARCHITECT'S firm shall be associated with the Project in the
following capacities:

e  Principal: Peter A. McDonald
e Project Manager/Engineer Ray Enriquez

The ARCHITECT shall not change any of the key personnel listed above without prior written approval by DISTRICT,
unless said personnel cease to be employed by ARCHITECT. In either case, DISTRICT shall be allowed to interview and
approve replacement personnel.

If any designated lead or key person fails to perform to the satisfaction of the DISTRICT, then upon written notice the
ARCHITECT shall have five (5) days to remove that person from the Project and replace that person with one acceptable to
the DISTRICT. All lead or key personnel for any sub-consultant must also be designated by the sub-consultant and are
subject to all conditions previously stated in this paragraph.

ARCHITECT represents that the ARCHITECT has no existing interest and will not acquire any interest, direct or indirect,
which could conflict in any manner or degree with the performance of services required under this Agreement and that no
person having any such interest shall be employed by ARCHITECT.

ARCHITECT agrees that any plans and/or specifications included in the Work shall be prepared under the supervision of
licensed personnel, and that licensed personnel shall be in “responsible charge” of observations of the construction, as
required by Education Code section 17302(a).
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ARTICLE 3. SCHEDULE OF WORK

The ARCHITECT shall commence work under this Agreement upon receipt of a Notice to Proceed and shall
prosecute the work diligently as described in Exhibit "A," so as to proceed with and complete the work in compliance with
the schedule in Exhibit "C.” Time is of the essence and failure of ARCHITECT to perform work on time as specified in this
Agreement is a material breach of this Agreement. In no event shall the Architect be responsible for delays incurred by the
District, Construction Managers or other agencies not directly under the Architect’s direction.

ARTICLE 4. CONSTRUCTION COST BUDGET

Construction budget for this agreement is $5,800,000.00 inclusive of all costs including but not limited to:
Design, construction, contingency, tests, inspections and any associated fees. See Exhibit “F” for additional
project scope and budget information.

ARTICLE 5. FEE AND METHOD OF PAYMENT

DISTRICT shall pay ARCHITECT an amount not to exceed Five Hundred-Forty-Nine Thousand, Four Hundred-Seventy-
Five and 00/100 Dollars ($549,475.00 dollars) for all services contracted for under this Agreement, including
reimbursable(s).

ARCHITECT shall bill its work under this Agreement in accordance with Exhibit “D.”

No increase in fee will be due from change orders generated during the construction period if due to ARCHITECT’S error
or omission.

The ARCHITECT'S fee set forth in this Agreement shall be full compensation for all of ARCHITECT’s work incurred in
the performance hereof. A Reimbursable Allowance has been included in the Fee for all costs for personnel, travel, offices,
printing of deliverables in the quantities set forth in Exhibit “A,” providing and/or shipping of deliverables or any other
items, per diem expenses, any other direct or indirect expenses incident to providing the services, and any other items
specified in Exhibit “A.”

ARTICLE 6. PAYMENT FOR EXTRA WORK OR CHANGES

Any charges for extra work shall be paid by the DISTRICT as described in Exhibit “B” only upon certification that the
claimed extra work was authorized in writing in advance by the DISTRICT and that the work has been satisfactorily
completed.

ARTICLE 7. OWNERSHIP OF DATA

Pursuant to Education Code section 17316, this Agreement creates a non-exclusive and perpetual license for DISTRICT to
use, at its discretion, all plans, including, but not limited to, record drawings, specifications, and estimates that the
ARCHITECT or its consultants, prepares or causes to be prepared pursuant to this Agreement.

The DISTRICT retains all rights to all copyrights, designs and other intellectual property embodied in the plans, record
drawings, specifications, estimates, and other documents that the ARCHITECT or its consultants prepares or causes to be
prepared pursuant to this Agreement.

The ARCHITECT shall perform the work and prepare all documents under this Agreement with the assistance of Computer
Aided Design Drafting (CADD) Technology. The ARCHITECT shall deliver to the DISTRICT, on request, the tape
and/or compact disc format and the name of the supplier of the software/hardware necessary to use the design file.

In order to document exactly what CADD information was given to the DISTRICT, ARCHITECT and DISTRICT may
sign a "hard" copy of reproducible documents that depict information at the time ARCHITECT produces the CADD
information. DISTRICT agrees to release ARCHITECT from all liability, damages, and/or claims that arise due to any
changes made to this information by anyone other than the ARCHITECT or its consultants subsequent to it being given to
the DISTRICT.

Following the termination of this Agreement, for any reason whatsoever, the ARCHITECT shall promptly deliver to the
DISTRICT upon written request and at no cost to the DISTRICT the following items (hereinafter “Instruments of Service”)
which the DISTRICT shall have the right to utilize in any way permitted by statute:

1. One set of the Contract Documents, including the bidding requirements, specifications, and cost estimates for
the Project, in hard copy, reproducible format.
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2. One set of fixed image Computer Aided Design Drafting (hereinafter “CADD?) filed, in DXF format, of the
drawings which are part of the Contract Documents.

3. One set of non-fixed image CADD drawing files, in DXF format, of the site plan, floor plans (architectural,
plumbing, mechanical and electrical), roof plan, sections and exterior elevations of the Project.

4, All finished or unfinished documents, studies, reports, calculations, drawings, maps, models, photographs,
technology data and reports prepared by the ARCHITECT under this Agreement.

In the event the DISTRICT changes any fully or partially completed documents, the DISTRICT agrees to release
ARCHITECT and it’s consultants of responsibility for such changes. In the event DISTRICT uses any fully or partially
completed documents without the ARCHITECT’S full involvement, the DISTRICT shall remove all title blocks and other
information that might identify the ARCHITECT and the ARCHITECT’S consultants.

ARTICLE 8. TERMINATION OF CONTRACT

If ARCHITECT fails to perform ARCHITECT'S duties to the satisfaction of the DISTRICT, or if ARCHITECT fails to
fulfill in a timely and professional manner ARCHITECT'S material obligations under this Agreement, or if ARCHITECT
shall violate any of the material terms or provisions of this Agreement, the DISTRICT shall have the right to terminate this
Agreement effective immediately upon the DISTRICT giving written notice thereof to the ARCHITECT. District shall
also have the right in its sole discretion to terminate the Agreement for its own convenience. Termination shall have no
effect upon any of the rights and obligations of the parties arising out of any transaction occurring prior to the effective date
of such termination.

The ARCHITECT has the right to terminate this Agreement if the DISTRICT does not fulfill its material obligations under
this Agreement. Such termination shall be effective after receipt of written notice from ARCHITECT to the DISTRICT.

If, at any time in the progress of the Design of the Project, the DISTRICT’s Board of Trustees determines that the Project
should be terminated, the ARCHITECT, upon written notice from the DISTRICT of such termination, shall immediately
cease work on the Project. The DISTRICT shall pay the ARCHITECT only the fee associated with the services provided,
since the last invoice that has been paid and up to the notice of termination.

ARTICLE 9. INDEMNITY

To the furthest extent permitted by California law, ARCHITECT shall defend, indemnify, and hold free and
harmless the DISTRICT, its agents, representatives, officers, consultants, employees, trustees, and volunteers (“the
indemnified parties”) from any and all claims, demands, causes of action, costs, reasonable expenses, liability, loss, damage
or injury of any kind, in law or equity (“Claim”), to property or persons, including personal injury and/or death, to the extent
that any of the above are caused in whole or in part by the willful misconduct or negligent acts, errors or omissions of
ARCHITECT, its officials, officers, employees, subcontractors, consultants, or agents directly or indirectly arising out of,
connected with, or resulting from the performance of the Services, the Project, or this Agreement, including without
limitation the payment of reasonably foreseeable consequential damages.

ARCHITECT shall pay and satisfy any judgment, award or decree that may be rendered against the indemnified
parties in any Claim. ARCHITECT shall also reimburse DISTRICT for the cost of any settlement paid by DISTRICT
arising out of any Claim. ARCHITECT shall reimburse the indemnified parties for any and all reasonable legal expenses
and costs, including expert witness fees and consultant fees, incurred by each of them in connection therewith or in enforcing
the indemnity herein provided to the extent caused by the above agreement to indemnify. ARCHITECT’s obligation to
indemnify shall not be restricted to insurance proceeds, if any, received by the indemnified parties. DISTRICT shall have
the right to accept or reject any legal representation that ARCHITECT proposes to defend the indemnified parties.

ARTICLE 10. FINGERPRINTING

Pursuant to Education Code section 45125.2, DISTRICT has determined on the basis of scope of work in this
Agreement of this Project, that ARCHITECTS, subcontractors, and their employees will have only limited contact with
pupils at most, ARCHITECT shall promptly notify DISTRICT in writing of any facts or circumstances which might
reasonably lead DISTRICT to determine that contact will be more than limited as defined by Education Code section
45125.1(d).

ARTICLE 11. RESPONSIBILITIES OF THE DISTRICT

The DISTRICT shall examine the documents submitted by the ARCHITECT and shall render decisions so as to avoid
unreasonable delay in the process of the ARCHITECT'S services.

The DISTRICT shall furnish the services of a hazardous material consultant or other consultants when such services are
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requested in writing by ARCHITECT and deemed necessary by the DISTRICT or are requested by the DISTRICT. Such
services shall include: asbestos and lead paint survey; abatement documentation; and specifications related to said matters
which are to be incorporated into bid documents prepared by ARCHITECT.

The ARCHITECT shall be entitled to rely upon the accuracy and completeness of services, information, surveys, and
reports provided or furnished by the DISTRICT. The ARCHITECT shall advise the DISTRICT if it becomes aware of
any error or deficiency in said services, information, surveys, and reports.

The DISTRICT shall, in writing, advise the ARCHITECT if the DISTRICT becomes aware of any fault or defect in the
Project, including any errors, omissions or inconsistencies in the ARCHITECT’S documents. Failure to provide such
notice shall not relieve ARCHITECT of its responsibility therefore, if any.

If required for the ARCHITECT’S services and so advised by the ARCHITECT, the DISTRICT shall furnish surveys to
describe physical characteristics, legal limitations and utility locations for the Project site(s), and a written legal description
of the Project site(s). The surveys and legal information shall include, as applicable, grades and lines of streets, alleys,
pavements and adjoining property and structures; adjacent drainage; rights-of-way, restrictions, easements, encroachments,
zoning, deed restrictions, boundaries and contours of the Project site(s); locations, dimensions and necessary data with
respect to existing buildings, other improvements and trees; and information concerning available utility services and lines,
both public and private, above and below grade, including inverts and depths. All the information on the survey shall be
referenced to a Project benchmark for each Project site.

If so advised by the ARCHITECT and unless otherwise provided in this Agreement, the DISTRICT shall furnish tests,
inspections and reports required by law or the Contract Documents, such as structural, mechanical, and chemical tests, tests
for air and water pollution, and hazardous materials.

If so advised by the ARCHITECT, the DISTRICT shall furnish services of geotechnical engineers which may include but
are not limited to test borings, test pits, determinations of soil bearing values, percolation tests, evaluations of hazardous
materials, ground corrosion tests and resistivity tests, including necessary operations for anticipating subsoil conditions, with
reports and appropriate recommendations.

ARTICLE 12. LIABILITY OF DISTRICT

Other than as provided in this Agreement, DISTRICT’S financial obligations under this Agreement shall be limited to the
payment of the compensation provided in this Agreement. Notwithstanding any other provision of this Agreement, in no
event, shall DISTRICT be liable, regardless of whether any claim is based on contract or tort, for any special, consequential,
indirect or incidental damages, including, but not limited to, lost profits or revenue, arising out of or in connection with this
Agreement for the services performed in connection with this Agreement.

Any and all costs incurred by DISTRICT, or for which DISTRICT may become liable, to the extent caused by negligent
delays of ARCHITECT in its performance hereunder, shall be paid by ARCHITECT to DISTRICT or the District may
withhold those costs from amounts owing to ARCHITECT.

DISTRICT shall not be responsible for any damage to persons or property as a result of the use or misuse of any equipment
used by ARCHITECT, or by its employees, even though such equipment be furnished or loaned to ARCHITECT by
DISTRICT.

Except as otherwise provided in this Agreement, nothing in this Agreement shall limit any equitable indemnity rights that the
Parties have under California law.

Because ARCHITECT did not prepare the contract documents for the modular classroom structures, DISTRICT waives all
claims against ARCHITECT arising from errors or omissions in the contract documents prepared by the designer of the
prototype classroom buildings and agrees to indemnify and hold harmless ARCHITECT from any damage, liability or cost
arising from errors or omissions contained in the contract documents prepared by the designer of the prototype classroom
buildings, except for damage, liability or cost to the extent it is due to the negligence or willful misconduct of the
ARCHITECT.

ARTICLE 13. INSURANCE
ARCHITECT shall comply with the insurance requirements for this Agreement, set forth in Exhibit “E.”
DISTRICT shall be given 30 days notice prior to cancellation or reduction of coverage amounts of any of the insurance.

ARCHITECT shall provide certificates of insurance and endorsements to DISTRICT prior to commencement of the work
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of this Agreement as required in Exhibit “E.”

ARTICLE 14. NONDISCRIMINATION

ARCHITECT agrees that no discrimination shall be made in the employment of persons under this Agreement because of
the race, national origin, ancestry, religion, age, physical disability, sex, or sexual orientation of such person.

ARCHITECT shall comply with any and all regulations and laws governing nondiscrimination in employment.

ARTICLE 15. COVENANT AGAINST CONTINGENT FEES

ARCHITECT warrants that it has not employed or retained any company or person, other than a bona fide
employee working solely for the ARCHITECT, to solicit or secure this Agreement, and that it has not paid or agreed to pay
any company or person, other than a bona fide employee working solely for the ARCHITECT, any fee, commission,
percentage, brokerage fee, gift, or any other consideration contingent on or resulting from the award or making of this
Agreement. For breach or violation of this warranty, the DISTRICT shall have the right to annul this Agreement without
liability, or in its discretion, to deduct from the contract price or consideration or otherwise recover, the full amount of such
fee, commission, percentage fee, gift, or contingency.

ARTICLE 16. ENTIRE AGREEMENT/MODIFICATION

This Agreement, including the Exhibits hereto, supersedes all previous contracts and constitutes the entire
understanding of the parties hereto. ARCHITECT shall be entitled to no other benefits than those specified herein. No
changes, amendments or alterations shall be effective unless in writing and signed by both parties. ARCHITECT
specifically acknowledges that in entering this Agreement, ARCHITECT relies solely upon the provisions contained in this
Agreement and no others.

ARTICLE 17. NON -ASSIGNMENT OF AGREEMENT

In as much as this Agreement is intended to secure the specialized services of the ARCHITECT, ARCHITECT
may not assign, transfer, delegate or sublet any interest therein without the prior written consent of DISTRICT and any such
assignment, transfer, delegation or sublease without the DISTRICT'S prior written consent shall be considered null and
void. Likewise, DISTRICT may not assign, transfer, delegate or sublet any interest therein without the prior written consent
of ARCHITECT and any such assignment, transfer, delegation or sublease without ARCHITECT’s prior written consent
shall be considered null and void.

ARTICLE 18. LAW, VENUE

This Agreement has been executed and delivered in the State of California and the validity, enforceability and interpretation
of any of the clauses of this Agreement shall be determined and governed by the laws of the State of California.

The County in which the DISTRICT is located shall be the venue for any action or proceeding that may be brought or arise
out of, in connection with or by reason of this Agreement.

ARTICLE 19. ALTERNATIVE DISPUTE RESOLUTION

All claims, disputes or controversies arising out of, or in relation to the interpretation, application or enforcement of
this Agreement may be decided through mediation as the first method of resolution. If this method proves unsuccessful, then
all claims, disputes or controversies as stated above may be decided through arbitration, if agreed to by all parties.

ARTICLE 20. SEVERABILITY

If any term, covenant, condition or provision of this Agreement is held by a court of competent jurisdiction to be
invalid, void or unenforceable, the remainder of the provisions hereof shall remain in full force and effect and shall in no
way be affected, impaired or invalidated thereby.

ARTICLE 21. EMPLOYMENT STATUS

ARCHITECT shall, during the entire term of Agreement, be construed to be an independent contractor and nothing in this
Agreement is intended nor shall be construed to create an employer-employee relationship, a joint venture relationship, or to
allow DISTRICT to exercise discretion or control over the professional manner in which the ARCHITECT performs the
services which are the subject matter of this Agreement; provided always, however, that the services to be provided by
ARCHITECT shall be provided in a manner consistent with all applicable standards and regulations governing such
services.

ARCHITECT understands and agrees that the ARCHITECT'S personnel are not and will not be eligible for membership in
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or any benefits from any DISTRICT group plan for hospital, surgical or medical insurance or for membership in any
DISTRICT retirement program or for paid vacation, paid sick leave or other leave, with or without pay or for other benefits
which accrue to a DISTRICT employee.

Should DISTRICT, in its discretion, or a relevant taxing authority such as the Internal Revenue Service or the State
Employment Development Department, or both, determine that ARCHITECT is an employee for purposes of collection of
any employment taxes, the amounts payable under this Agreement shall be reduced by amounts equal to both the employee
and employer portions of the tax due (and offsetting any credits for amounts already paid by ARCHITECT which can be
applied against this liability). DISTRICT shall then forward those amounts to the relevant taxing authority.

Should a relevant taxing authority determine a liability for past services performed by ARCHITECT for DISTRICT, upon
notification of such fact by DISTRICT, ARCHITECT shall promptly remit such amount due or arrange with DISTRICT
to have the amount due withheld from future payments to ARCHITECT under this Agreement (again, offsetting any
amounts already paid by ARCHITECT which can be applied as a credit against such liability).

A determination of employment status pursuant to the preceding two paragraphs shall be solely for the purposes of the
particular tax in question, and for all other purposes of this Agreement, ARCHITECT shall not be considered an employee
of DISTRICT. Notwithstanding the foregoing, should any court, arbitrator, or administrative authority determine that
ARCHITECT is an employee for any other purpose, then ARCHITECT agrees to a reduction in DISTRICT’s liability
resulting from this Agreement pursuant to principles similar to those stated in the foregoing paragraphs so that the total
expenses of DISTRICT under this Agreement shall not be greater than they would have been had the court, arbitrator, or
administrative authority determined that ARCHITECT was not an employee.

Nothing in this Agreement shall operate to confer rights or benefits on persons or entities not a party to this Agreement.

ARTICLE 22. WARRANTY OF ARCHITECT

ARCHITECT warrants that the ARCHITECT is properly certified under the laws and regulations of the State of California
to provide the special services that it has herein agreed to perform.

ARCHITECT certifies that it is aware of the provisions of the California Labor Code that require every employer to be
insured against liability for workers compensation or to undertake self-insurance in accordance with the provisions of that
code, and it certifies that it will comply with those provisions before commencing the performance of the work of this
Agreement.

ARCHITECT certifies that it is aware of the provisions of California Labor Code that require the payment of prevailing
wage rates and the performance of other requirements on certain “public works” and “maintenance” projects (“Prevailing
Wage Laws”). Since the ARCHITECT is performing work as part of an applicable “public works” or “maintenance”
project, and since the total compensation is $1,000 or more, the ARCHITECT agrees to fully comply with and to require its
sub-consultant(s) to fully comply with all applicable prevailing wage requirements of the California Labor Code.

ARTICLE 23. COST DISCLOSURE - DOCUMENTS AND WRITTEN REPORTS

ARCHITECT shall be responsible for compliance with California Government Code section 7550, if the total cost
of the Contract is over five thousand dollars ($5,000).

ARTICLE 24. COMMUNICATIONS

Communications between the parties to this Agreement may be sent to the following addresses:

DISTRICT: ARCHITECT:

Mr. Joe Estrada Mr. Peter A. McDonald
Director of Technology and Information Services Smith, Fause & McDonald, Inc.
1480 Gasoline Alley 351 8" Street

Concord, CA 94520 San Francisco, CA 94103

TIN: 94-3018584

ARTICLE 25. DISABLED VETERAN BUSINESS ENTERPRISE PARTICIPATION

Pursuant to section 17076.11 of the Education Code, the DISTRICT has a participation goal for disabled veteran
business enterprises (DVBES) of at least three (3) percent, per year, of funds expended each year by the DISTRICT on
projects that use funds allocated by the State Allocation Board pursuant to the Leroy F. Greene School Facilities Act (the
Act). This Project may use funds allocated under the Act. Therefore, to the extent feasible and pertaining to future hirings,
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the ARCHITECT, before it executes the Agreement, shall provide to the DISTRICT certification of compliance with the
procedures for implementation of DVBE contracting goals, appropriate documentation identifying the amount paid to
DVBEs in conjunction with the contract, and documentation demonstrating the ARCHITECT’S good faith efforts to meet
these goals.

ARTICLE 26. OTHER PROVISIONS

The ARCHITECT shall be responsible for the cost of construction change orders caused directly by the ARCHITECT’s
willful misconduct or negligent acts, errors or omissions. Without limiting ARCHITECT’s liability for indirect or
consequential cost impacts, the direct costs for which the ARCHITECT shall be liable shall equal the difference between
the cost of the change order and the reasonable cost of the work had such work been a part of the originally prepared
construction documents. No deductions shall be made from the ARCHITECT’s compensation on account of the cost of
changes in the construction work other than those for which the ARCHITECT has been held legally liable or as otherwise
agreed. Discovery items (items that neither the architect, owner, nor contractor envisioned through the design and bidding of
the project) during construction shall not be considered errors or omission of the ARCHITECT.

Neither the DISTRICT'S review, approval of, nor payment for, any of the services required under this Agreement shall be
construed to operate as a waiver of any rights under this Agreement, and ARCHITECT shall remain liable to the
DISTRICT in accordance with this Agreement for all damages to the DISTRICT caused by ARCHITECT'S failure to
perform any of the services furnished under this Agreement to the standard of care as stated in this Agreement.

ACCEPTED AND AGREED on the date indicated below:

MT. DIABLO UNIFIED SCHOOL DISTRICT CONTRACTOR:

By: By: i Q € ;E; 10/7/2010
Date Date

Title: Title;  President

Authorized by:

Assistant or Associate Superintendent Date

TO BE COMPLETED BY DISTRICT BUDGET ADMINISTRATOR

O It is my determination that this contractor is not required to comply with Ed. Code §45125.1 regarding the
submission of fingerprints to the Department of Justice.

OR

O This contractor is subject to the requirements of Ed. Code 8§45125.1 and will not begin services until | have
received evidence that the Department of Justice has completed its criminal background investigation.

Administrator’s Signature Date

Upon completion of Services, sign below and forward original contract to Fiscal Services for payment.

Originator’s Signature Date Phone

Budget Code

2010 Measure C Distribution

copy: Contractor

original:  Fiscal Services for payment

copy: Originator/Budget Administrator

EXHIBITS TO ARCHITECTURAL AGREEMENT
January 22, 2008
A-2
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EXHIBIT "A"

RESPONSIBILITES AND SERVICES OF THE ARCHITECT

ARCHITECT shall provide the following services.

A - BASIC SERVICES
1. ARCHITECT agrees to provide the services described below:

Vi -

vii -

viii -

Xi -

xii -

Provided work which shall comply with professional architectural standards and applicable
requirements of federal, state, and local law

Identify the regulatory agencies that have jurisdiction over essential building and design elements
and coordinate with and implement the requirements of the regulatory agencies, e.g.: DSA, Contra
Costa Health, Fire Marshal.

Contract for or employ at ARCHITECT'S expense, sub-consultants to the extent deemed necessary
for completion of the Project including: architects, mechanical, electrical, structural and civil
engineers, landscape architects and interior designers, licensed as such, by the State of California.
The names of said sub-consultants shall be submitted to the DISTRICT for approval prior to
commencement of work. The DISTRICT reserves the right to reject the use of any sub-consultant.
Nothing in the foregoing procedure shall create any contractual relationship between the DISTRICT
and any sub-consultant employed by the ARCHITECT under terms of this Agreement.

Cooperate with other professionals employed by the DISTRICT for the design, coordination or
management of other work related to the Project.

Chair, conduct and take minutes of any coordination meetings during the entire design phase with its
sub-consultants. ARCHITECT shall invite the DISTRICT and/or its representative to participate in
these meetings. ARCHITECT shall keep a separate log to document design/coordination
comments generated in these meetings.

Review and verify information provided by the DISTRICT, including without limitation surveys, as-
built drawings, subsoil data, chemical, mechanical and other data logs of borings furnished to
ARCHITECT pursuant to this Agreement, to the extent they relate to ARCHITECT’s scope of
work. Advise the DISTRICT based on its experience as a licensed architect whether those data are
sufficient for purposes of design, or whether additional data are necessary.

Be responsible for the professional quality and technical accuracy of all studies, reports, projections,
master plans, designs, drawings, specifications and other services furnished by ARCHITECT under
this Agreement as well as coordination with all Master plans, studies, reports and other information
provided by DISTRICT. ARCHITECT shall, without additional compensation, correct or revise
any errors or omissions in its studies, reports, projections, master plans, design, drawings,
specifications and other services.

Be responsible for the coordination of the design and the layout of the technology backbone system
with the District’s technology consultant, and lay out any included technology backbone system.
The coordination effort shall include location and routing of raceways, conduits and outlets and the
required spaces to accommodate electrical, data and communication wiring.

ARCHITECT and sub-consultants will then review the design provided by others and be
responsible for incorporating the information provided by the DISTRICT’S technology consultant
as appropriate to the level of design completion.

Provide services required to obtain local agencies’ approval for off-site work including review by
regulatory agencies having jurisdiction over the Project.

As necessary, develop a grading and drainage plan and a site plan from architectural information
showing a final development of the site. This drawing will also include a horizontal and vertical
control plan and a utility infrastructure plan. The services described in this Subparagraph shall be
provided by a professional civil engineer who subcontracts with the ARCHITECT.

Verify the capacity of all existing project utilities. Document the location of existing utility lines,
telephone, water, sewage, storm drains and other lines, within the limits of the DISTRICT on-site
property, to the extend they relate to ARCHITECT’s scope of work.
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Maintain a log of all meetings, site visits or discussions held in conjunction with the work of this

Project, with documentation of major discussion points, observations, decisions, questions or

comments. These shall be furnished to the DISTRICT and/or its representative for inclusion in the

overall Project documentation.

Provide computer-generated information downloaded to computer files that the DISTRICT may use

on its website, updated monthly or more frequently as requested by the DISTRICT.

Provide interior design and other similar services required for or in connection with color

coordination. ARCHITECT is required to coordinate the placement of furniture, and equipment

layout. The DISTRICT shall procure furnishings and moveable equipment.

Prepare schematic level drawings and specifications to be used by a modular company contracted

with the DISTRICT to provide construction documents of modular buildings. ARCHITECT to

design power, data, phone, and security systems of the building within the limitations of the District
contracted modular company. ARCHITECT to schematic design all other systems to be further
developed by the modular company. Refer to the construction document matrix on page A-7 for
further information. ARCHITECT is required to oversee the development of the modular building
construction documents and ensure that all electrical design, fire alarm design, communications
design, and comments from the DISTRICT are incorporated into the drawings.

ARCHITECT is not responsible for:

+ Ground contamination or hazardous material analysis.

+ Any asbestos testing, design or abatement; however, it shall coordinate and integrate its work with
any such information provided by DISTRICT.

+ Compliance with the California Environmental Quality Act (“CEQA”), except that ARCHITECT
agrees to coordinate its work with that of any CEQA consultants retained by the DISTRICT, to
provide current elevations and schematic drawings for use in CEQA compliance documents, and
to incorporate any mitigation measures adopted by the DISTRICT into the Project design.

+ Historical significance report.

+ Topographic surveys.

Neither the DISTRICT'S review, approval of, nor payment for, any of the services required under

this Agreement shall be construed to operate as a waiver of any rights under this Agreement, and

ARCHITECT shall remain liable to the DISTRICT in accordance with applicable law for all

damages to the DISTRICT caused by ARCHITECT'S failure to perform any of the services

furnished under this Agreement to the appropriate standard of care.

B - PRE-DESIGN AND START-UP SERVICES
1. PROJECT INITIATION

Upon final execution of the Agreement with the DISTRICT, the ARCHITECT shall:

+ Review the Program Management Plan (PMP) with the DISTRICT and its representatives to
familiarize them with the proposed tasks and schedule and develop necessary modifications.
The PMP defines the Program Master Schedule and Budgets and each Project scope and
budget.

Within the first week following execution of the Agreement, meet with the DISTRICT and its

representatives to prepare a detailed task analysis and work plan for documentation in a computer-

generated project schedule.

This task analysis and work plan will identify specific tasks including, but not limited to:

¢ interviews,

¢ data collection

¢ analysis,

¢ report preparation,
¢ planning,

.

Architectural programming, concepts and schematic design preparation and estimating that are
part of the work of the Project. Also identified will be milestone activities or dates, specific
task responsibilities, required completion times necessary for the review and approval by the
DISTRICT and by all regulatory agencies and additional definition of deliverables.
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iv- Participate in a general Project kick-off meeting to include the ARCHITECT, appropriate sub-
consultants, and DISTRICT staff.

v - The project kick-off meeting will introduce key team members from the DISTRICT and the
ARCHITECT to each other, defining roles and responsibilities relative to the Project.

vi - ldentify and review pertinent information and/or documentation necessary from the DISTRICT for
the completion of the Project.

vii - Review and explain the overall project goals, general approach, tasks, work plan and procedures and
deliverable products of the Project.

viii - Review and explain the task analysis and Project work plan for all parties present; determine any
adjustments or fine tuning that needs to be made to the work plan.

iXx- Review documentation of the Project kick-off meeting prepared by the DISTRICT’S representative
and comment prior to distribution.

X -  Base Drawings and Site Survey Information

2. ARCHITECT shall prepare base drawings of project using information from as-built documentation
provided by the DISTRICT, actual site observation and measurement, and other sources as appropriate.
Base drawings to include site plan, floor plan, roof plan, elevations and other drawings necessary to display
and quantify the scope of the scope of work within this project.

3. ARCHITECT shall investigate the DSA approval status of any construction not included on approved
drawings

4. ARCHITECT shall review the program information furnished by the DISTRICT to ascertain the
requirements of the Project and shall review its understanding of such requirements with the DISTRICT.

5. ARCHITECT shall prepare schematic level drawings and specifications to be submitted to the modular
building company contracted by the DISTRICT to provide modular buildings for the project. These
drawings to be of a level to provide a clear understanding of the scope and intent of the buildings so that
the modular company may develop construction documents.

6. Deliverables
i- Copies

+ Electronic drawings for a scope check to be performed by the district. (PDF - Autocadd 2011)
¢ 1 - Cost Estimate — electronically
C - DESIGN SERVICES

1. CONSTRUCTION DOCUMENTS PHASE

i - Upon written authorization by the DISTRICT to proceed with the Construction Documents Phase,
ARCHITECT shall prepare from the accepted deliverables from the Project Initiation Phase the
Construction Documents consisting of the following for each proposed system within ARCHITECT’s
scope of work:
¢ Construction Documents — Completion Stage:
¢ Drawings and specifications:
+ Construction Cost Estimate:
¢ Prepare the Construction Cost Estimate for the Project. The following conditions apply to the

Construction Cost Estimate:

—  The Construction Cost Estimate for the Project must at no point exceed the DISTRICT’S
budget for the Project. At the conclusion of this phase of ARCHITECT’S work, the
following steps will be taken to reconcile the accuracy of the Construction Cost Estimate
prepared by the ARCHITECT. However, at all times the accuracy of the Construction Cost
Estimate remains the responsibility of the ARCHITECT:

— The DISTRICT will review the Construction Cost Estimate for general compliance with the
DISTRICT’S Project scope and budget as defined in the PMP

—  The Construction Cost Estimate shall allow for escalation to the midpoint of construction.
Escalation shall be clearly identified as a separate line item.

—  The Construction Cost Estimate shall be submitted concurrent with the 50% CD submittal
and updated at the 100% CD submittal.

— The Construction Cost Estimate shall not include any design contingencies in excess of the
cost estimates
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ii - Specifications:

¢

Modify the DISTRICT’S standard technical specifications describing materials, systems and

equipment, workmanship, quality and performance criteria required for each construction Project.

Where articles, materials, and equipment are identified by brand names, they shall be followed by

the words “or approved equal” in accordance with Public Contract Code, Section 3400.

Specifications shall not contain restrictions that will limit competitive bids other than those

necessary for DISTRICT maintenance requirements.

At one hundred percent (100%) review, specifications shall be reviewed by the DISTRICT and

corrections made as directed at no cost to the DISTRICT.

—  Coordination of the Specifications with specifications developed by other disciplines and
modular supplier.

—  Specifications shall be in CSI format.

iii - Constructability Review: The DISTRICT shall conduct a construction review of the Construction
Documents. A report shall be given to the ARCHITECT who shall make necessary changes along
with providing written comments for each item listed in the report.

iv - Construction Documents (C/D) Final Back-Check Stage:

+ The Construction Documents final back-check stage shall be for the purpose of the
ARCHITECT incorporating all regulatory agencies’ comments into the drawings, specifications,
and estimate. All changes made by the ARCHITECT during this stage shall be at no additional
cost to the DISTRICT.

+ The final Contract Documents delivered to the DISTRICT upon completion of the
ARCHITECT’S work shall consist of the following:

+ Drawings: Original drawings with each ARCHITECT/sub-consultant’s State license stamp.

+ Specifications: Original typed technical specifications on reproducible paper in CSI format.

v - ARCHITECT shall update and refine the sub-consultants’ completed Construction Documents.
vi - Meetings:
+ During the Construction Documents Phase it is anticipated that several meeting(s) per month will

vii -

viii -

convene to address specific design issues and to facilitate the decision-making process. Such

meetings will normally be held at the DISTRICT. Participate in an over-the-shoulder review

meeting to be held at the consultants office at a time agreed upon by both parties. The meeting

will be held between the 50% and 100% CD phase of design.

Deliverables:

Copies

— 50% CD - Drawings for scope check performed by the district. (PDF and in Autocadd 2011)

— 50% CD - Project construction cost estimate (electronically)

— 50% CD - Statement of requirements for testing and inspection of service for compliance
with Construction Documents and applicable codes. (Submit with 50% CD submittal)

— 100% CD —drawings (1 full size & 1 half size) electronic file in Autocadd 2011, formatted in
the 100% working drawings

— 100% CD —drawings (1 full size & 1 half size) electronic file in PDF, format of 100%
working drawings

— 100% CD - specifications (electronically in MS Word XP)

— 100% CD - structural and electrical (showing District standards have been met) engineering
calculations

— 100% CD - Construction Cost Estimate (electronically in MS Excel)

+ Upload drawing and specifications.

— PDF files of all DSA approved drawings and specifications.

— DSA file including all correspondence, meeting, back check comments, checklists to date.
(Submit with 100% CD submittal).

Project Cessation Provisions:

Upon completion of the Construction Documents Phase, the DISTRICT shall have the right to

terminate this Agreement upon written notice of termination to ARCHITECT under the terms of
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this Agreement. In this case, the DISTRICT shall pay the ARCHITECT only the fee associated
with the services provided through the Construction Documents Phase.

+ Upon completion and review of the Construction Documents Phase deliverables, ARCHITECT
shall neither perform nor charge for further work unless and until the DISTRICT has approved the
Construction Documents Phase as complete and has given a written Notice To Proceed to
ARCHITECT for the Bidding Phase.

2. BIDDING PHASE:

i - Upon written authorization from the DISTRICT to proceed with the Bidding Phase, based upon
accepted deliverables from the preceding phase, the ARCHITECT shall perform Bidding Phase
services for DISTRICT as follows:

ii - The development of the bidding procedures and the general conditions of the construction contract
shall be the joint responsibility of the DISTRICT and the ARCHITECT.

iii - While the Project is being advertised for bids, all questions concerning intent shall be referred to the
DISTRICT for screening and subsequent processing through ARCHITECT.

iv - In the event that items requiring interpretation of the drawings or specifications are discovered during
the bidding period, those items shall be analyzed by the ARCHITECT for decision by the DISTRICT
as to the proper procedure required. Corrective action will be in the form of an addendum prepared by
the ARCHITECT and issued by the DISTRICT.

v - Upon completion of the Bidding Phase, the DISTRICT shall have the right to terminate this
Agreement upon written notice of this termination to ARCHITECT under the terms of this
Agreement. In this case, the DISTRICT shall pay the ARCHITECT only the fee associated with the
services provided through the Bidding Phase.

3. CONSTRUCTION ADMINISTRATION PHASE:

i - Upon written authorization from the DISTRICT to proceed with the Construction Administration
Phase, the ARCHITECT shall perform Construction Administration Phase services for the
DISTRICT as follows:

ii - The ARCHITECT’S responsibility to provide basic services for the Construction Phase under this
Agreement commences with the award of the Contract for Construction and terminates upon
satisfactory performance and completion of all tasks in this phase, or upon the DISTRICT’S
terminating this Agreement, whichever is earlier.

iii - During construction, the ARCHITECT shall furnish all necessary additional drawings for
supplementing, clarifying and/or correcting purposes and for change orders required. These drawings
shall be requested in writing from the ARCHITECT by the DISTRICT and shall be at no additional
cost unless designated as extra work or services by the DISTRICT. The original tracing(s) of the
drawings and contract wording for change orders shall be submitted to the DISTRICT for duplication
and distribution.

iv- ARCHITECT shall review and approve or take other appropriate action upon contractor’s submittals
such as: shop drawings, project data, samples and change orders, but only for the limited purpose of
checking for conformance with information given and the design concept expressed in the Contract
Documents.

v - The ARCHITECT’S action upon contractor’s submittals shall be taken as expeditiously as possible

S0 as to cause no unreasonable delay in the Project or in the work of separate contractors, while

allowing sufficient time in the ARCHITECT’S professional judgment to permit adequate review. In

no case shall the review period associated with a single, particular submittal exceed fourteen (14)

calendar days from its receipt by the ARCHITECT.

During the course of construction, all Requests for Information (“RFI”’) must be responded to as

expeditiously as possible so as not to impact and delay the construction progress. In no case shall the

review period associated with an RFI exceed five (5) business days from the receipt by the

ARCHITECT.

vii - ARCHITECT shall visit the Project site as necessary or when requested, and in no case less than
once a week, sufficient to determine that the Project is being constructed in accordance with the plans
and specifications, and to resolve discrepancies in the Contract Documents and to monitor the progress
of the Project. DISTRICT reserves the right to decrease site visits as mutually agreeable.

viii-  ARCHITECT shall ensure that sub-consultants visit the site in conformance with this agreement.

Vi
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iX - On the basis of on-site observations, the ARCHITECT shall keep the DISTRICT informed of the
progress and the quality of the work, and shall endeavor to guard the DISTRICT against defects and
deficiencies in the work. ARCHITECT shall notify the DISTRICT in writing of any defects or
deficiencies in the work by any of the DISTRICT’S contractors that the ARCHITECT may observe.
However, the ARCHITECT shall not be a guarantor of the contractor’s performance

X - ARCHITECT shall prepare “Record Drawings” on the original tracings to record changes made
during the construction project based upon information provided by the DISTRICT’S construction
contractor and changes by change orders. These “Record Drawings” are to be in Autocadd version
2011 format and on compact disk along with two full size hard copies, shall be delivered to the
DISTRICT at completion of the construction and shall be a condition precedent to the DISTRICT’S
approval of the ARCHITECT’S final payment. The ARCHITECT may insert the following notice
on all Record Drawings: These record drawings [or corrected specifications] have been prepared based
on information submitted, in part, by others. The ARCHITECT has provided a review consistent
with its legal standard of care.

xi - ARCHITECT shall review equipment and maintenance manuals and a complete set of warranty
documents for all equipment and installed systems, to ensure that they meet the requirements of the
plans and specifications.

Xii - ARCHITECT shall also provide, at the DISTRICT’S request, architectural/engineering advice to
the DISTRICT on start-up, break-in, and debugging of facility systems and equipment, and apparent
deficiencies in construction following the acceptance of the contractor’s work.

xiii-  Recommendations of Payment by ARCHITECT constitute ARCHITECT’S representation to
the DISTRICT that work has progressed to the point indicated to the best of ARCHITECT’S
knowledge, information, and belief, and that the quality of the work is in general conformance with the
Contract Documents.

4. CLOSE OUT PHASE:

i - As the Construction Administration Phase progresses, the ARCHITECT shall perform the following
Close Out Phase services for the DISTRICT as required:

ii - ARCHITECT shall conduct inspections as required to determine when the contractor has completed
the Project and shall prepare punch lists of items that remain in need of correction or completion.

iii - ARCHITECT shall review, and forward to the District all contractor’s written warranties, operation
manuals, spare parts, lien waivers, and Certificates of Inspection and Occupancy with its
recommendation as to the adequacy of these items.

iv- ARCHITECT shall prepare or collect, as applicable, and provide to DSA, all reports required by
DSA on the Project to obtain DSA project close out. The DSA close out documents shall be submitted
to DSA with 60 days of “Notice of completion” of the contract. A copy of the DSA submittal shall be
provided to the DISTRICT.

v - ARCHITECT shall obtain all required DSA approval on all change orders and addenda to the
contractor’s contract.

vi - ARCHITECT shall prepare a final verified report for the Project.

vii - ARCHITECT shall prepare all Electronic Record Drawings (Autocadd 2011) and Specifications
for the Project from information provided by contractor (as-builts).
viii-  The DISTRICT shall prepare and record with the County Recorder a Notice of Completion

for the Project
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EXHIBIT “B”
CRITERIA AND BILLING FOR EXTRA WORK

The following extra services to this Agreement shall be performed by ARCHITECT if needed and requested by the
DISTRICT.

A. Making revisions in drawings, specifications, or other documents when such revisions are:

1.
2.

N O~

10.

Inconsistent with approvals or instructions previously given by the DISTRIC

Required by the enactment or revisions of codes, laws, or regulations subsequent to the preparation of such
documents.

Due to changes required as a result of the DISTRICT’S failure to respond to a written request from the
ARCHITECT within a reasonable time, as requested by ARCHITECT.

Expiration of Agencies’ prior approvals

Site modifications by others subsequent to DSA submission

Changes to manufactures equipment and product availability at the time of construction.

Changes to manufactures equipment and product availability at the time of construction

Providing services required because of significant documented changes in the Project initiated by the
DISTRICT, including but not limited to size, quality, complexity, the DISTRICT’S schedule, or method
of bidding or negotiating and contracting for construction.

Providing consultation concerning replacement of work damaged by fire or other cause during construction
and furnishing services required in connection with replacement of such work.

Providing services made necessary by the default of the contractor, by major defects or deficiencies in the
work of the contractor, or in the absence of a final Certificate of Payment, more than sixty (60) days after
the general contractor’s contractual date of completion of work.

B. Rates shall include overhead, reimbursable, administrative cost and profit shall be utilized in arriving at the fee
for extra services.

Principal Consultants/Engineers $165.00 p/hour
Associates/Senior Engineers $135.00 p/hour
Project Consultants/Engineers: $120.00 p/hour
Consultants/Engineers: $ 95.00 p/hour
Technicians/Drafting: $ 75.00 p/hour

Production/Administrative Assistants:  $ 60.00 p/hour

C. Non-listed services and procurement of materials, consultation and/or other additional services at cost
plus fifteen percent (15%) aggregate or:

D. Negotiated on as-needed basis.
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EXHIBIT "C"
SCHEDULE OF WORK

A Promptly after the execution of this Agreement, the ARCHITECT shall prepare and submit for approval
to the DISTRICT a Schedule of Work showing the order in which ARCHITECT proposes to carry out
ARCHITECT'S work. The schedule shall apply to the completion of all services listed hereunder within
the times established by this Agreement. The Schedule shall be in the form of a progress chart clearly
delineating all important increments and review dates. ARCHITECT shall update the Schedule of Work
on a monthly basis and deliver two (2) copies to the DISTRICT along with the monthly billing.

B. ARCHITECT shall complete all work and services required per the project schedule below after written
authorization from the DISTRICT to proceed. Please see attached Exhibit G Schedule of work for more
detail.

Technology Improvements at Various Sites

Phase Start Finish
Programming 10/19/10 12/17/10
Design / Construction Docs 12/15/10 TBD
DSA Review/Approval TBD TBD
Bid and Award TBD TBD
Construction — ALL TBD 4/2013
Closeout Varies 10/2013
C. All times to complete tasks set forth in this Exhibit are of the essence, as per Article 2 of the Agreement. If

delays in the schedule are imposed by the DISTRICT'S inability to comply with requested meeting
schedules, ARCHITECT shall maintain the right to request an adjustment in schedule if deemed necessary
to meet the deadlines set forth in this Exhibit. If approved, such extensions shall be authorized in writing
by the DISTRICT.

D. It is understood that the schedule of DSA is beyond the control of the ARCHITECT. However, the
Architect will take all steps necessary to obtain approval to meeting the project schedule.
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EXHIBIT "D
PAYMENT SCHEDULE

A Compensation

1.

The payment of consideration to ARCHITECT as provided herein shall be full compensation for
all of ARCHITECT'S work incurred in the performance hereof. A Reimbursable Allowance for,
all costs for personnel, travel, offices, printing of deliverables in the quantities set forth in Exhibit
“A,” providing and/or shipping of deliverables or any other items, per diem expenses, or any other
direct or indirect expenses incident to providing the services has been established. Except as
expressly set forth in Article 6 of the Agreement and Exhibit “B,” there shall be no payment for
extra costs or expenses.

2. The amount of compensation shall be based upon the following percentage for each phase
contemplated under this Agreement.
Description
a Site/Condition Assessments $85,475.00
PHASE 2 and Phase 3
. . . 15%
a. Schematic Design & Programming
b. Design Development Phase 15%
C. Construction Documents Phase 45%
c. Bidding Phase 10%
d. Construction Administration Phase 10%
e. Project Closeout 5%
B. Method of Payment
1. Invoices shall be on a form and in the format provided by the DISTRICT and are to be submitted
in duplicate to the DISTRICT via the DISTRICT'S authorized representative. DISTRICT will
accept properly executed electronic documents
2. ARCHITECT shall submit to DISTRICT on a monthly basis documentation showing proof that
payments were made to his/her sub-consultants.
3. ARCHITECT shall submit monthly pay request in the DISTRICT’s approved format.
4. Upon receipt and approval of ARCHITECT'S invoices, the DISTRICT agrees to make

payments within thirty (30) days of receipt of the invoice as follows:

a. For Project Initiation Phase:
Monthly payments for the percentage of work complete up to ninety five percent (95%)
of the fee for the Phase; one hundred percent (100%) payment upon acceptance and
approval of the Project Initiation Phase by the DISTRICT.

b. For Construction Document Phase:
Monthly payments for the percentage of work complete up to ninety five percent (95%)
of the fee for the Phase; one hundred percent (100%) payment upon acceptance and
approval of the Construction Document Phase by the DISTRICT.
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For Construction Documents Phase:

Monthly payments for percentage of work complete up to ninety five percent (95%) of
the fee for the DSA submittal; one hundred percent (100%) payment upon acceptance
and approval of the Construction Documents Phase by the DISTRICT. The final five
percent 5% shall be paid upon notification to proceed with solicitation of bids or
negotiation, or within six months after approval of the Construction Documents Phase if
the project is abandoned.

For Bidding Phase:

Monthly payments for the percentage of work complete up to ninety five percent (95%)
of the fee for the phase; one hundred percent (100%) payment upon acceptance and
approval of the Bid and Award Phase by the DISTRICT.

For Construction Administration Phase:

Monthly payments for the percentage of work completed based upon percent of
completion of construction.
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EXHIBIT "E"

INSURANCE REQUIREMENTS FOR ARCHITECT

ARCHITECT shall procure and maintain for the duration of the Agreement insurance against claims for
injuries to persons or damages to property which may arise from or in connection with the performance of
the work hereunder by the ARCHITECT, his agents, representatives, employees and sub-consultants.

A Minimum Scope of Insurance: Coverage shall be at least as broad as:
1. Commercial General Liability coverage.
2. Commercial Automobile Liability, any auto.
3. Workers' Compensation insurance as required by the State of California and Employer's
Liability Insurance.
4. Professional Liability Insurance as appropriate to the ARCHITECT’S profession.
B. Minimum Limits of Insurance
1. Within ten (10) days of signing of this Agreement the ARCHITECT shall maintain
limits no less than:

a. General Liability: One million dollars ($1,000,000) per occurrence for bodily
injury, personal injury and property damage. If Commercial General Liability
or other form with a general aggregate limit is used, either the general aggregate
limit shall apply separately to this project/location or the general aggregate limit
shall be twice the required occurrence limit.

b. Automobile Liability: One million dollars ($1,000,000) per accident for bodily
injury and property damage.

c. Employer's Liability: One million dollars ($1,000,000) per accident for bodily
injury or disease.

d. Professional Liability: ARCHITECT shall provide project specific insurance
covering the prime design professional and his/her sub-consultants for One
million dollars ($1,000,000) aggregate limit subject to no more than twenty-five
thousand dollars ($25,000) per claim deductible, coverage to continue through
substantial completion of construction plus two years thereafter.

2. The DISTRICT reserves the right to modify the limits and coverages described herein,
with appropriate credits or changes to be negotiated for such changes.
C. Deductibles and Self-Insured Retention: Any deductibles or self-insured retention must be

declared to and approved by the DISTRICT. At the option of the DISTRICT, either: the insurer
shall reduce or eliminate such deductibles or self-insured retention as respects the DISTRICT, its
officers, officials, employees and volunteers; or the ARCHITECT shall procure a bond
guaranteeing payment of losses and related investigations, claim administration and defense
expenses.

D. Other Insurance Provisions: The general liability and automobile liability policies are to contain,
or be endorsed to contain, the following provisions:

1.

The DISTRICT, the Construction Manager, their representatives, consultants, trustees,
officers, officials, employees, agents, and volunteers (“Additional Insureds”) are to be
covered as additional insureds as respects liability arising out of activities performed by
or on behalf of the ARCHITECT; instruments of service and completed operations of
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the ARCHITECT; premises owned, occupied or used by the ARCHITECT; or
automobiles owned, leased, hired or borrowed by the ARCHITECT. The coverage shall
contain no special limitations on the scope of protection afforded to the Additional
Insureds.

For any claims related to this project, the ARCHITECT’S insurance coverage shall be
primary insurance as respects the Additional Insureds. Any insurance or self-insurance
maintained by the Additional Insureds shall be in excess of the ARCHITECT'S
insurance and shall not contribute with it.

Any failure to comply with reporting or other provisions of the policies including
breaches of warranties shall not affect coverage provided to the Additional Insureds.
The ARCHITECT'S insurance shall apply separately to each insured against whom
claim is made or suit is brought, except with respect to the limits of the insurer's liability.
Each insurance policy required by this clause shall be endorsed to state that coverage
shall not be suspended, voided, canceled by either party, reduced in coverage or in limits
except after thirty (30) days prior written notice by certified mail, return receipt
requested, has been given to the DISTRICT.

Acceptability of Insurers: Insurance is to be placed with insurers admitted in California with a
current A.M. Best's rating of no less than A:VII.

Verification of Coverage: ARCHITECT shall furnish the DISTRICT with:

1) certificates of insurance showing maintenance of the required insurance
coverage;
2 original endorsements affecting general liability and automobile liability

coverage. The endorsements are to be signed by a person authorized by that
insurer to bind coverage on its behalf. All endorsements are to be received and
approved by the DISTRICT before work commences.
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EXHIBIT "F"

PROJECT SCOPE AND CONSTRUCTION BUDGET

Per discussion, site meeting August 16, 2010 and phone conference October 6, 2010 (District / SFMI), scope of
work understood to include ALL work necessary and understood as generally follows:

o  Complete site access to NO LESS than 100 mbs backbone system

Hard-wiring and components to ensure capability of providing NO LESS than 10 data drops per room
(or District approved acceptable)

MDF improvements required to activate 5 to 10 data drops per classroom and one per office area
Electrical/Mechanical improvements necessary to protect IDF/MDF systems

Ability to implement / integrate future *wire-less’ technologies

Provide a fiber backbone from a qualified providers demarcation on the street to the sites minimum
point of entry MPOE for 31 sites (denoted by *).

e  Site Survey/Assessment Priority:

1. College Park High School

2. Mt. Diablo High School

3. Oak Grove Middle School

4, Riverview Middle School

5. Northgate High School

6. Concord High School

7. Ygnacio Valley High School

8. Clayton Valley High School

9. Shore Acres Elementary School*
10. Willow Creek Center*

11. Eagle Peak Montessori

12. Bel Air Elementary School*

13. Cambridge Elementary School*
14, Ygnacio Valley Elementary School*
15. Fair Oaks Elementary School*
16. Meadow Homes Elementary School*
17. Olympic High School*

18. El Monte Elementary School*
19. Wren Elementary School*

20. Rio Vista Elementary School*
21. Glenbrook Middle School

22. Sun Terrace Elementary School*

23. Sequoia Middle School

24, Mt. Diablo Elementary School*

25. Hidden Valley Elementary School*
26. Valley View Middle School

27. Highlands Elementary School*

28. Pine Hollow Middle School

29. El Dorado Middle School

30. Foothill Middle School

31. Mountain View Elementary School*
32. Walnut Acres Elementary School*
33. Pleasant Hill Elementary School*
34. Sequoia Elementary School*

35. Woodside Elementary School*
36. Valle Verde Elementary School*

EXHIBITS TO ARCHITECTURAL AGREEMENT
October 1, 2009
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37. Monte Gardens Elementary School
38. Ayers Elementary School*

39. Valhalla Elementary School*

40. Gregory Gardens Elementary School*
41. Bancroft Elementary School*

42. Pleasant Hill Middle School

43. Holbrook Elementary School*

44. Silverwood Elementary School*
45. Westwood Elementary School*
46. Standwood Elementary School*
47. Sunrise

48. Shadelands
49. Diablo View

50. Central Services Facilities
51. Dent Center
52. Loma Vista Center

BASED ON AGE OF INSTALLED EQUIPEMENT - SITE INVESTIGATION SHALL BE
COMPLETED IN ORDER PROVIDED - HOWEVER, ORDER DOES NOT NECESSARILY
INDICATE CONSTRUCTION ORDER. DESIGN/CONSTRUCTION MAY INCLUDE
MULTIPLE ITERATIONS BASED UPON BUDGET CONSIDERATIONS AND INPUT
FROM STAFF. PRIOR TO START, DISTRICT RESERVES THE RIGHT TO RE-
PRIORITIZE OR DELETE ANY SITE.

e Unless otherwise noted in this contract, generally anticipated scope of work is contained within SFMI
Proposal dated October 6, 2010 (Exhibit G). Proposal is inclusive, but not limited to any modification
necessitated by field verification and/or programming with site(s).

e Payment schedule per Exhibit D
e For programming purposes, construction budget established at $5,800.000.00 (See Article 4).
e Appendix A inclusive. However, nature of work anticipated under this agreement is specialized. At

this time, the District does not anticipate a necessity of new structures to house technical equipment.
Should the need arise, design of new structures will negotiated prior to any work.

EXHIBITS TO ARCHITECTURAL AGREEMENT
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EXHIBIT G
CONTRACTOR PROPOSAL & RATE SCHEDULE
(Technology Improvements at Various Sites)

PROPOSAL/CONTRACT

DATE: October 6, 2010

SMITH, FAUSE & McDONALD. INC. ("SFMI"), a California corporation, of 351 8th Street, San Francisco, California 94103, submits
the following Proposal/Contract ("Proposal”) to Mt. Diablo Unified Schoel District ("MDUSD", "CLIENT") a Municipal Corporation
of 1480 Gasoline Avenue, Concord, CA 94520-4823 (CLIENT address) to provide the Communications Engineering services
described below for the Mt. Diablo Unified School District Technology Improvements at Various Sites - RFP 1573, Contra
Costa County, California ("Project” - SFMI Project Number 2000620A). This Proposal shall remain open until April 04, 2011 unless
revoked or extended in writing by SFMI. Upon the CLIENT's execution, the terms and conditions of this Proposal shall form the
contract between the Client and SFMI.

ARTICLE 1 - BASIS OF PROPOSAL -

1.1 Documents of Record. This Proposal is based on:

a.
b.

SFMI's response ta the District's RFP 1573 dated September 3, 2010.

Meeting attended by Peter McDonald representing SFMI at the District's offices on September 20, 2010 to discuss

project scope and expectations, particularly as related to communications room/closet construction. District

representatives in attendance included Bryan Richards, Joe Estrada, Tim Cody and Jim Morrison.

1. Sample District Contract including Exhibit A - Responsibilities and Services of the Architect distributed at this
meeting.

Project implementation budget assumptions prepared by the District distributed by email on September 20, 2010.

SFMI's revised fee proposal presented September 23, 2010 in response to comments received at the September 20

meeting, along with a cover letter describing SFMI's concerns with the Project's scope relative to its construction

budget.

Teleconference attended by Bryan Richards, Joe Estrada, Tim Cody, Jim Marrison and Peter McDonald on October 6,

2010,

1. It was discussed that he District has identified a construction budget for the project of $5.8M, including
contingencies.

2. Among the items discussed was the language of the District standard professional services contract including
Exhibit A. It was noted in the course of the discussion that the Exhibit appears to have been prepared assuming
the provision of services by an Architect for the construction of a building or campus. The scope of services
anticipated under this agreement will primarily consist of Low Voltage Communications Engineering design, with
incidental supporting design by sub-consultant Architects and Engineers to implement Communications Room
improvements necessary to support the basic scope of services Project. In that regard, aspects of the District's
standard Exhibit A define provision of services that are either not required or are required in only a limited extent
to execute the work of this Project. It was agreed that to the extent the work required under the District's
standard agreement conflicts with or exceeds the requirements of this Project, SFMI and the District will work
together to establish reasonable standards of professional performance relevant to the Scope of Work required by
this Project. This Proposal{Contract identifies several such elements of the standard agreement.

3. It was also confirmed that it is the District's intention to provide Construction Management services to support
this contract through a combination of internal M&D staff and Technology & Information Services staff.

1.2 Project Schedule.

SFMI understands the Project to currently be in the Programming/Pre-Design Phase.

MDUSD Tech Improvements, Various Sites Page 1of 9 SFMI Project 2000620A
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EXHIBIT G
CONTRACTOR PROPOSAL & RATE SCHEDULE
(Technology Improvements at VVarious Sites)

SFMlis prepared to proceed upon receipt of an executed copy of this Proposall/Agreement
SFMI understands that work of this project will be completed by April, 2013, including completion of the Metropolitan
Area Network underground infrastructure pathway extension by March, 2012.

1.3 Summary Description of Technical Services/Systems.

SFMI understands that design services are required in the areas of:
1. Phase 1
a)  Project pre-design Programming, Condition Assessment and Preparation of an Opinion of Probable
Construction Costs Report.
2. Phase 2
8)  Communications Engineering, including inside and outside plant Structured Cabling design.
b} Incidental Communications Room improvements, potentially including Architectural, Structural, Mechanical,
Electrical andjor Civil Engineer workscope, prepared by licensed design professionals, to the extent such
improvements are adopted by the District as part of its review of the Opinion of Costs Report prepared by

SFMI.
3. Phase3
al  Bid Phase and Construction Contract Administration Phase Services for the work designed in Phase 2
above.

The Scope of Services proposed for these areas is identified in Article 2. Fees and expenses for these services are
presented in Article 4.

1.4  Submittals/Deliverables/Phasing

b.

SFMI assumes that a narrative submittal with supporting cost summary appendices is required at the conclusion of
Phase 1.

SFMI assumes that drawing and spec submittals are required at 50% Contract Documents, 95% Contract Documents
and 100% Contract Documents for the work of Phase 2.

SFMI to prepare its draft and final contract documents in electronic form. Reproduction of SFMI's documents for review
within the District to be by the District. Distribution of SFMI's bid documents during construction, as well as distribution
of construction submittals to be performed electronically.

SFMI anticipates that the work of this project will be bid in not more than two overall bid packages (summer of 2011
and summer of 2012}, with the overall bid packages potentially being split into sub bids in order to encourage more
participation by small contractors but maintaining a consistent schedule across the hid packages for the year.

ARTICLE 2 - BASIC SCOPE OF SERVICES

2.1 Phase 1 - Condition Assessment
a. Programming Meetings
1. SFMI to meet with the District's Representatives during this period to develop an understanding of the District's
overall goals for the Measure C implementation process including those expressed in the RFP as:
a)  Complete site access to not less than a 100 Mbps backbone system
b)  Hard-wiring and/or equivalent components placed at the classroom to ensure capahility of providing not less
than 10 data drops per roam, or its equivalent using local data switching within the classroom.
c) MDF improvements required to activate 5 to 10 data drops per classroom and one per office area, to the
extent required by the District’s selected implementation approach.
d)  Electrical/Mechanical improvements necessary to protect IDF/MDF systems
e]  Ability to implement [ integrate future wireless technologies,
f) For the sites indicated in b. i. (3} below with an asterisk (*), provide an empty outside plant pathway from
the nearest communications room to the agreed-upon point of demarcation with the District's selected
Metrapolitan Area Network Provider for use by the provider in pulling in their fiber backbone to the site
MDF.
2. SFMi to also use the meetings to discuss conditions that have been modified since SFMI last worked on the sites
as well as significant relevant conditions at sites that SFMI did not work on during the prior Measure C project.
MDUSD Tech Improvements, Various Sites Page 2 0f 9 SFMI Project 20006204
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CONTRACTOR PROPOSAL & RATE SCHEDULE
(Technology Improvements at Various Sites)

3. Itis assumed that at least three 5 hour meetings will be needed including some initial site visits to lock at typical
existing conditions.
h. Condition Assessment
1; During this phase SFMI staff to visit all the sites that are the subject of Phase 1 to conduct a pre-design
assessment sufficient to prepare an opinion of cost for the work required at each site to conform with the goals
outlined in the RFP.
a)  Using backgrounds from the prior Measure C project or newer hackgrounds provided by the District, SFMI
to redline the sheets in the field to identify the general scope of work required, including, if required,
additional closet construction, mechanical systems, electrical systems, raceway and other hard
construction elements required to supplement the structure cabling buildout where necessary to implement
the RFP's goals in the fisted rooms
b) Using these field notes, SFMI to prepare an opinion of costs for the implementation at each site to
accompany a condition assessment report, including detailed implementation cost and identified
implementation issues.
¢} The assessed sites to include:

1) College Park High School

2} Mt. Diablo High School

3) Dak Grove Middle School

4)  Riverview Middle School

5} Northgate High School

6)  Concord High School

7} Ygnacio Valley High School

8}  Clayton Valley High School

9)  Shore Acres Elementary School”

10)  Willow Creek Center™

11)  Eagle Peak Montessori

12}  Bel Air Elementary School®

13}  Cambridge Elementary School*

14)  Ygnacio Valley Elementary School*

16)  Fair Daks Elementary School®

16) Meadow Homes Elementary School®

17} Dlympic High School®

18)  El Monte Elementary School®

19)  Wren Elementary School*

20) Rio Vista Elementary School™

21)  Glenbrook Middie School

22)  Sun Terrace Elementary School*

23)  Sequoia Middle School

24)  Mt. Diablo Elementary School®

25)  Hidden Valley Elementary Schoaol®

26}  Valley View Middle School

27) Highlands Elementary School*

28)  Pine Hollow Middla School

29} El Dorado Middle School

30}  Foothill Middle School

31)  Mountain View Elementary School*

32) Walnut Acres Elementary School”

33]  Pleasant Hill Elementary School®

34) Sequoia Elementary School®
MOUSD Tech Improvements, Various Sites Page 3 of 9

SFMI Project 2000620A

EXHIBITS TO ARCHITECTURAL AGREEMENT

October 1, 2009
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35  Woodside Elementary School*

36)  Valle Verde Elementary School”

37) Monte Gardens Elementary School

38) Ayers Elementary School*

39) Valhalla Elementary School*

40)  Gregory Gardens Elementary School®

41)  Bancroft Elementary School*

42)  Pleasant Hill Middle School

43)  Holbrook Elementary School®

44}  Silverwood Elementary School*

45}  Westwood Elementary School*

46)  Standwood Elementary School*

47)  Sunrise

48)  Shadelands

49)  Diablo View

B0)  Central Services Facilities

51)  Dent Center

52}  Loma Vista Center

2, Based on the findings ahove, SFMI to prepare a written opinion of probable canstruction costs using manufacturer

costs data, industry standard cost data (R.S. Means and Saylor) and recant bid results for similar work for
comparison with the construction budget outlined in 1.1 e. above,

a)  Where construction of additional or modified communications rooms, andfor the requirement for new
mechanical systems, electrical systems, and associated structural engineering is identified, SFMI's opinion
of costs to include both the hard construction cost separately from those of the structured cabling costs.

c.  Post condition assessment report meetings and coordination
1. During this phase, SFMI to review the outcomes of the study with the District to establish firm implementation
goals confirm the scope to be actually implemented at each site and confirm the sequence.
2. Itis anticipated that SFMI will participate in up to four meetings with the District during this phase to present the
findings of the assessment and to discuss options for implementation.

2.2 Phase 2 - Design Phase,
a. - Structured Cabling (Data/Voice Communications Cabling Infrastructure)

1. Using AutoCAD backgrounds from the prior Measure C project andjor as available from the District (whichever is
most current), prepare structured cabling system drawings; including at least:
al  Titlef Legend Sheet
bl Site Pfans and Riser Diagrams, indicating outside plant conduit and cahling.
c)  Conduit, Wiring and Device Floor Plans
d}  Reflected Ceiling Conduit, Wiring and Device Plans
e}  Communications Room (EF/BDF, IDF/HC) Enlarged Plan, RCP and Wall/Backboard Elevations.
fi  Communications Equipment Rack Elevations
g} Single Line Diagrams/Functional Block Diagrams.
h)  Wiring Details
i) Receptacle Panel Details

2. Provide specification sections as follows (in either Division 17 format as indicated below, or in 2004
Masterformat, Division 27 format).
a)  Section 17010 - Common Work Results for Communications
b} Section 17026 - Grounding and Bonding for Communications Systems
c)  Section 17029 - Hangers and Supparts for Communications Systems
d)  Section 17033 - Conduits and Backhoxes for Communications Systems
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e}  Section 17036 - Cable Trays for Communications Systems
fi  Section 17039 - Surface Raceways for Communications Systems
g} Section 17043 - Underground Ducts and Raceways for Communications Systems
h}  Section 17048 - Noise and Vibration Controls for Communications Systems
i) Section 17053 - Identification for Communications Systems
i Section 17100 - Structured Cabling, Basic Materials and Methods
k) Section 17113 - Communications Entrance Protection
I} Section 17116 - Communications Cabinets, Racks, Frames and Enclosures
m)  Section 17119 - Communications Termination Blocks and Patch Panels
n}  Section 17123 - Communications Cable Management
o} Section 17126 — Communications Rack Mounted Power Protection and Power Strips
pt  Section 17130 - Communications Indoor Backbone Cabling
q)  Section 17140 - Communications Outside Plant Backbone Cabling
1) Section 17150 — Communications Horizontal Cabling
b.  Incidental Architectural Services
1. Architectural design for this project is focused on renovation of selected MDF closets, including specifications and
drawings for minor alterations of non-loadbearing partitions, door relocation, finish restoration necessary to
restore surfaces adjacent to materials demolished to make room in the selected spaces, as well as waterproofing
and similar design associated with penatration of the space to provide connection to the outside plant
communications ducts required under the work of this project. Architectural design to include liaison with DSA
where necessary to obtain DSA's approval of the heirs of the project subject to DSA's review, as well services
necessary to receive DSA's Project closeout.
t.  Incidental Electrical Engineering Services
1. Electrical design for this Project is focused on provisioning the Communications Rooms. Design assumes that
adequate power is available in a close proximity to the IDF and MDF. Preparation of Load calculations to confirm
adequacy of panelboards and switchboards to accommodate new telecom and mechanical loads has not heen
included. Electrical design would include review of as-builts, providing power for the telecom equipment in the
MDF and IDF, extending existing fire alarm systems, providing grounding to the MDF, providing lighting for the
MDF, and praviding power for the HVAC equipment for the MDF to the extent appropriate to the implementation
approach selected hy the District.
d.  Incidental Mechanical Engineering Services
1. Mechanical design assumes that a new system would be provided for the MDF room only at selected sites. No
modifications or upgrades to existing systems have been included. Mechanical design would include sizing the
HVAC equipment for the MDF equipment and the space, locating the indoor and outdoor equipment, routing of the
condensate line, and routing of the refrigeration lines,
Incidental Structural Engineering Services
1. Structural engineering would include review of as-builts, preparing structural calculations for floor standing
equipment racks, wall mounted equipment, ceiling supported AC equipment, ceiling supported cable trays, and roof
mounted AC equipment with associated preparation of calculations appropriate to submission to DSA.
f. Incidental Civil Engineering
1. Civil engineering would include preparation of specifications for trenching, backfilling, and patching for new
telecom duct banks and tempaorary fencing for laydown areas.
g.  Opinion of Costs
1. SFMI to provide an updated Opinion of Probable cost for work of Structured Cabling Systems at two milestones
during the design process.

2.3  Phase 3 - Bid and Construction Administration
a.  Bid Phase Services
1. Assist the District in preparing the Notice to Bidders.
2. Assist the District in marketing the Project to these prospective bidders.
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3. Host Pre-Bid Conferences and/or site walks in conjunction with the Districts's Representatives.

4. Respond to Requests for Clarification of Contract Documents. |ssue addenda as required to respond.

5. Review hid proposals te verify compliance with both the letter and intent of the Contract Documents. Prepare a
concise bid analysis.

6.  Where necessary, conduct post-bid scope verifications with the apparent Low Bid Contractor.

b.  Construction Administration

1. Assumptions. Based on 1.1 e. above, SFMI assumes the District will provide services associated with day to day
on-site Construction Management, including facilitating Contractor access to the jobsite, coordinating with the
contractor as to daily issues and RFI's, collecting and transmitting submittals to SFMI and scheduling the on-site
proof of performance testing when the Contractor is Substantially Complete, providing follow-up observation
when the contractor reaches Final Completion, compelling the Contractor to produce Record Documents in
accordance with the requirements of SFMI's specifications.

2. SFMI to review submittals regarding Structured Cabling Infrastructure, not to exceed one submittal and one re-
submittal of each SFMI specified submittal item.

3. SFMI to respond to requests for Clarification of Contract Documents according to Project procedures as directed
by District.

4. SFMI to conduct up to 35 construction site visits to observe progress. It is assumed that multiple district sites
will be visited during each visit.

a}  Construction observation shall consist of visual observation of materials, equipment or construction work
for the purpose of ascertaining that the work is in substantial conformance with the Contract Documents
prepared by SFMI and with the design intent.

b)  Such observation shall not be relied upon by others as acceptance of the work, nor shall it be construed to
relieve the Contractor in any way fram his obligations and responsibilities under the construction contract.
Specially, but without limitation, observation by SFMI shall not require SFMI to assume responsibilities for
the means and methods of construction, nor for safety on ar about the jobsite.

¢} Provide written reports of observations.

5. When the Contract identifies that they are Substantially Complete, SFMI to provide performance testing and
checkout for the structured cabling systems at each site including observation of Contractor Proof-of-
Performance demonstration, to verify compliance with requirements of the Contract Documents.

a)  Provide written reports of system checkouts, including punch lists.

6. Contractor as built document review. SFMI to review the contractors as built documentation for conformance
with the requirements of the Contract Documents.

24  Meetings
a.  This proposal assumes SFMI's attendance at bi-weekly design phase meetings in the 18 month period the project is in
design in support of the scope of services above (approximately 40 meetings).
b.  This proposal further does not assume SFMI's attendance at any construction phase meetings other than in conjunction
with the construction progress observation or final punch activities listed under CA services above.

ARTICLE 3 - SERVICES NOT PROVIDED

3.1 Per 1.1, SFMI understands that design andfor construction administration phase services are not required for the Project in the

areas of:

a.  Audio-visual Systems: Audiovisual Systems, MATVICATV Distribution Systems, Sound Systems, Assistive Listening
Systems, Satellite Television Reception Systems.

b.  Communications Systems: Telephone Systems.

¢.  Mass Notification Systems: Public Address andfor Master Clock Systams.

d.  Electronic Security Systems: Risk Assessment Study, Access Caontrol, Intrusion Detection, Duress Alarms andfor CCTV
(Surveillance Camera) Systems.

and does not propose these services under this Proposal{Contract.

3.2 SFMI does not anticipate provision of base site or building plans under the Basic Scope of Services. Preparation of same is the
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work of Others, unless such provision of such work by SFMI is specifically indicated herein. Where SFMI provides
documentation of existing conditions, it is understood that such work does not constitute Survey work and should not be relied
upan for circumstances requiring same, Such work is performed to prepare Contract Documents appropriate to the scope of
SFMI's effort and may not be accurate in gross dimension, orientation, construction materials and other areas peripheral to
SFMI's scope. Moreover, such drawings represent information that is available to SFMI personnel from visual observation of
the visible portions of existing conditions, review of available documentation, and/or discussions with facility personnel and
contractors. The CLIENT understands that this process is subject to error due to the unavailability of complete information,
representation of design or as-built conditions that were not built as drawn or undocumented modifications since preparation of
the drawings. Further SFMI does not anticipate preparation or provision of the following:

a.  Site surveying

b.  Existing utility locating

t.  Design for areas outside the project limit of work.

d.  Property Title Search, Property Appraisal and Acquisition

e.  Cost of governmental fees and costs for permits

f. Abatement, disposal or other actions required by local, state or federal law regarding hazardous materials.
g.  Campus-wide Utility System Design and Coordination, other than campus low voltage structured cabling.
h.  Utility Demand Calculations or Capacity Analysis of Existing Utilities

i. Utility service connection design

i Design of utility relocations

k. Archaeologist & Paleontologist Certification

l. Geotechnical Investigation

m.  Environmental compliance and permitting, CEQA and NEPA documentation

3.3 SFMI's Proposal does not anticipate that SFMI will prepare Bid Documents other than Technical Specifications as listed above
and the related drawing set. Specifically, SFMI's proposal does not anticipate that SFMI will prepare Division 0 or Division 1
documents for the work SFMI has designed. Such work, if requested, will be proposed as Additional Services.

3.4 SFMI's Proposal assumes that the work of this Proposal will be bid as not more than six packages - two years of bid packages,
with Architecture & MEP separate from Underground Trenching and separate from Structured Cabling). SFMI's proposal does
not anticipate preparation of multiple bid packapges other than these six. Such work, if requested, will be proposed as
Additional Services.

3.5 SFMIassumes no responsibility as ta the method or means of construction employed in the provision of construction andar
systems designed by SFMI, nor for safety at the Project job site.

3.6  SFMI Proposal does not anticipate preparation of As-Built/Existing Conditions documentation except within communications
equipment rooms (MDF's and IDF's) being modernized under the work of this Project. Such services, if required will be provided
as an Additional Service.

3.7  SFMI's Proposal doss nat aniicipate preparation of Record Documents from Contractor As-Builts. Such services, if required will
be provided as an Additional Service.

3.8  Services to the Project for a period beyond the Project duration outlined in 1.2 Project Schedule. Services pravided beyond this
point will be either provided at SFMI's then prevailing professional rate schedule or will be provided as an Additional Service.

3.9  SFMI's proposal excludes the following Items of Exhibit A - Responsibilities and Services of the Architect, (including
identification of SFMI as an Architect).

a.  ltem A-1 Basis Services Architect sections vi, xiv, and ltems B-2 except as they relate to pravision of communications
closet renovation or on-site underground trenching.

b.  Item A-1 Basis Services Architect sections xii, xv, xvii CEQA coordination and Item B 1 iii Schematic Design Services,
and B-B in their entirety.

L. Items C-2.ii; G-3.vii, C-3. x in their entirety.

d.  Providing 100% CD structural engineering calculations unless appropriate to the work of CD package.

e.  Providing Construction Cost Estimates in MS Excel. SFMI to prepare its opinions of costs in a relational database {Oracle
or MySQOL} with summary reports provided as PDF's
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f. Providing DSA files including all correspondence, meeting, back check comments, checklists at 100% CD submittal for
portions of the work not submitted nor required to he submitted to DSA.
9.  Reviewing andfor forwarding Certificates of Inspection and Gccupancy to the District for work not requiring same.

ARTIGLE 4 - COMPENSATION FOR SERVICES

4.1 Compensation for Basic Scope of Services.

a.  For the structured cabling design workscope identified in Appendix A, SFMI's proposed compensation, inclusive of
professional fees and ger diem (mileage and tolls) is as follows:

Phase 1

Pre-Design Prngramminj.Meetings

| Condition Assessment and Opinion of thahlénllunsiructiun Cost

Fees
$7,755
$69,100
Report Meetings and Coordination Report Meetings and Caordination SE,SZU
Subtotal | $85,475

Phase 2 & 3 Fees

Design, Bid and CA

$464,000 based 8% of the Construction Budget ($5.4M) for design of
work selected for implementation as the conclusion of Phase 1

Total E;f.l.ases 1.2&3

$549,475

4.2 Compensation for Additional Service. For Additional Services, as described in and requested or authorized by CLIENT in
accordance with Article 7, SFMI shall receive compensation computed as follows:

a.  SFMI personnel charged at the following hourly rate schedule:

Principal Consultants/Engineers;

Associates/Senior Engineers:

Project Consultants/Engineers:

Consultants/Engineers:
Technicians/Drafting:

$ 165.00 per hour
$ 135.00 per hour
$ 120.00 per hour

Production/Administrative Assistants:
b. Far procurement of materials or consultation with non-SFMI personnel, cost plus fifteen percent {15%).

4.3 Invoices and Payments.

$ 95.00 per hour
$ 75.00 per hour
$ 60.00 per hour

a. - Monthly Invoices. SFMI shall invoice CLIENT on a monthly basis for Professional Services, Reimbursable Expenses, Test
Equipment Rental and Additional Services rendered or incurred during the preceding month. CLIENT shall make full
payment on SFMI’s invoices within thirty (30) days of the invoice date.

b.  2in 10 Discount. SFMI's invoices are subject to a two percent (2%) discount on the invoice amount if payment is

received by SFMI within ten (10) days of the invoice date.

c.  Late Payments. Payments due and unpaid on any invoice in excess of thirty (30) days shall be subject to a late charge of
eighty-two and one half hundreds of a percent {.825%) per month from the date payment is due. In the event that any
payment is due and unpaid on any invoice in excess of sixty (60) days, CLIENT shall be deemed ta be in substantial
breach of this Proposal and SFMI may, in its sole discration, elect to suspend its services hereunder without prejudice.

ARTICLE 5 - TIME

5.1 SFMI shall provide services as expediti

GENERAL CONDITIONS

¥ a5 possible,

with professi

| skill and care. SFMI| and CLIENT expressly agree and recognize that SFMI shall

not be held respansible nor liabls, in any maner, for any delays not caused by negligent acts andjor omissions of SFMI or caused by factors not reasonably foreseen,

5.2 SFMI's proposal is based on the Project proceeding to completion In accordance with the schedule identifiad in Article 1. In the event the groject completion is significantly
telayed beyond the identified schedule and the delay is not causod by negligent acts andfor omissions of SFMI, SFMI reserves the right to propose Additional Services for the
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work completed outside of the proposed schedule at SFMI"s personne! rate schedule then in effect.
ARTICLE G- CLIENT'S RESPONSIBILITIES

6.1 CLIENT shall provide SFMI full information regarding any and all data pertinent to the Project requirements.

6.2 CLIENT shall designate a representative authorized to act on CLIENT's behalf with respect to the Projact. CLIENT or such authorized rap ive shall examine d
submitted by SFMI and shall render any decisions pertaining thareto prompily so as to permit the orderly progress of SFMI Services.

6.3 IFCLIENT ubserves or otherwise becomes aware of any fault or defect in the Project or non-conformance with any studies, reports, design documents, drawings andior
spacifications prepared by SFMI hereunder, prompt written nutice thereof shall be given by CLIENT to SFMI.

ARTICLE 7 - ADDITIDNAL SERVICES

Swrvicas not inchaded in the Basic Scopa of Services shall be considered Additional Services of SFMI. Compensation and payment for such Additional Services shall be in accordance
wilh the terms herein. Upon autharization or confirmation in writing by CLIENT, SFMI will fumish or obtain additional services of the following types:

71 Bid Phase and Construction Phase services, other than as are provided for under Article 2 bergin.

7.2 Services made necessary due to changes in the general scope and/or design of the Prajact.

7.3 Revisions to documants prepared by SFMI when such revisions are inconsistent with CLIENT's prior written approval or instructions, are required by the enactment or revision
of codes, laws or regulati b to tha ion of such d or are dua to any other cause not solely within the control of SFMI,

7.4 Furnishing copies of studies, reports, design documents, drawings andlor specifications in excess of those set forth herein.
75 Preparation of reproducible record drawings showing significant changes in the work made during construction based upon marked-up prints, drawings and other data fumished

by CLIENT 1o SFMI.

16 Providing repeated punching of the Contractor's work due to failure of C to ads | lele the work or the specitied testing of the work prior to requesting
SFMI to visit the jobsite to observe the proof-of-performance testing and systems demonstration by the Contractor providad for in SFMI's Basic Scope of Services.

7.7 Providing extensive assistance in the utiization of any equipment or system including, but not limited to initial start-up or testing, adjusting and balancing, preparation of

operatiun and meintenance manuals, training personnel for operation and maintenance, and consultation during operation.
7.8 Providing any vther services not othenwise included herein,

ARTICLE B - COST AND SCHEDULE DF CONSTRUCTION WORK

In providing opinions of probable cost and project schedule, it is recognized that neither the CLIENT nor SFMI has control over the costs of labor, equipment or materisls, or over the
C s methods of d ining prices ur time. The opinions of probable cost or project duration are based on SFMI's reasonable professional judgement and experience and do not
constitute a warranty, express or impfied, that the C s bids, project sehedules ur inted price of the Work or schedule will not vary from the CLIENT's budget or schedule or
from any epinion of cost or schedule prepared by SFMI. Project costs and timas will be determined only when the bids have bean received for the PROJECT and when the construction
work has been performed and paymants finalized.

ARTICLE 8 - DWNERSHIP AND USE OF DDCUMENTS

Drawings, specificalions, studies, reports and design ducuments as instruments of service are and shall remain the property of SFMI whether the Project for which they are made is
executed or nol. CLIENT shall bz permitted to retain copies, including reproducible copies, of such documents for information and in reference 1o the Project. Such documents provided
hereunder by SFMI shall not be used by CLIENT in connection with any other project, for additions te this Project, or for completion of projects by others, except by written consent of
and with appropriate compensation to SFMI,

ARTICLE 10 - INDEPENDENT AGENCY
SFMI, and the agents and employees of SEMI, in the performance of this agraement, shall act in an independent capacity and not as officers or employees or agents of the CLIENT.

ARTICLE 11- SUSPENSION OF SERVICES AND TERMINATION

1.1 Inthe event CLIENT suspands the services of SFMI for a pariod in excess of twn (2] months, or in the event the Project is abandoned in whole or in part, SFMI shall be paid el
feas, direct costs, and reimbursable expenses acerued prior to such suspension or sbandonment.
11.2  This Proposal may be terminated by any of the following
a. by either SFMI or CLIENT upon seven (7) days written notice to the other party of such infent to terminate
b. by mulual agreement of the parties
[ in the event of a substantial failure to perform in accordance with the terms and conditians by the other party.
d In the event this Proposal is terminated, SFMI shall be paid all fees, direct costs, and reimbursable expenses accrued to and including the date of such termination as
well as any “shul-down” costs incurred by SFMI in terminating the Proposal.

SMITH, FAUSE & McDONALD, INC. ACCEPTANCE OF PROPOSAL ["CLIENT")
By ' By
Peter A, McDonald, President e
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