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AGREEMENT FOR ARCHITECTURAL SERVICES

This Agreement for Architectural Services (“Agreement”) is made effective as of [insert date], 2019
(“Effective Date”) by and between the Solana Beach School District (“District”), a public school district
existing and operating pursuant to California law, and [insert architect] (“Architect”), a California
corporation designated as entity [ ] by the California Secretary of State. The District and the
Architect may be referred to hereinafter individually as a “Party” and collectively as the “Parties.”

PART 1: INTENT

Section 1.1 District Goals. The District presently intends to undertake and complete, as
applicable, the planning, design, construction and closeout of the school-facilities construction project(s)
described in Exhibit “A” attached hereto (“Project”). The District desires to obtain, subject to the
provisions of this Agreement, professional design and related services necessary to accomplish a
reasonable balance, as determined by the District in consultation with the Architect, of those of the
following goals as are applicable to the Project: (i) high quality construction and high levels of
functionality and serviceability throughout the life-cycle of the Project; (ii) energy conservation and
other “green” objectives; (iii) to the extent economically and otherwise feasible, design for use of
renewable and/or alternative energy sources, including, without limitation, space for future addition of
solar or other energy-generation facilities; (iv) economy of costs resulting in a total construction cost
and a total Project cost not in excess of those specified in Exhibit A hereto; and (v) completion of
construction and commencement of operations in and at the Project on or before the dates specified in
Exhibit A hereto.

Section 1.2  Construction and Project Budgets. The Parties hereby acknowledge that the
District has limited sources and amounts of funds available to pay for planning, design, construction, and
equipping of the Project. The Parties further acknowledge that neither Party has control over the costs
of labor, materials or equipment, or any contractors’ methods of determining bid or proposal amounts.
However, as noted in Section 1.1, the District intends that the total construction cost and total Project
cost not exceed the applicable amounts specified in Exhibit A hereto. Therefore, the Parties shall
reasonably cooperate in determining and, as necessary, adjusting the scope of the Project and/or the
materials, equipment and other elements of the construction, as required pursuant to this Agreement,
in order to ensure that the total construction cost and total Project cost do not exceed such specified
amounts. Notwithstanding anything to the contrary, the District may increase the permissible total
construction cost and/or total Project cost, including, without limitation, because additional sources
and/or amounts of funds have been made available for such purposes, because the District desires
enhancement of the Project, or because the District desires to change the construction after such work
has commenced. Likewise, subject to the other provisions of this Agreement, the District may decrease
the permissible total construction cost and/or total Project cost, including, without limitation, to effect a
reduction in the scope of the Project from what was anticipated as of the Effective Date.

Section 1.3  Architect to Design Within Approved Construction Budget. The Architect shall
have an ongoing obligation to design the Project so that it may be fully and completely constructed for a
total cost not to exceed the approved construction budget for the Project, as it may be duly modified
from time to time. Such ongoing obligation shall include consideration by the Architect of one or more
contingencies in amounts that are appropriate for the level of detail to which the plans and
specifications for the Project then have been completed. As estimates of the cost to construct the
Project are developed, the Architect shall review such estimates and comment in writing to the District
on whether the Project reasonably can be constructed for a cost that is within the then-applicable
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approved construction budget. If at any time it is reasonably anticipated that the cost to construct the
Project will exceed the then-applicable approved construction budget, the Architect must, without
additional cost to the District, modify the design of the Project in a manner reasonably acceptable to the
District that maintains the character and function of the planned improvements, but reduces the
estimated total cost to construct the Project to within such approved construction budget. In each such
case, the Architect must present proposed modifications to the design of the Project to the District for
approval.

Section 1.4 Architect to Minimize Construction Costs. The Architect, during the design phases
of the Project, must: (i) make reasonable and ongoing efforts to minimize the total cost to construct the
Project; and (ii) reasonably cooperate with the District and the contractor that is to construct the Project
with respect to their efforts to minimize the total cost to construct the Project. For purposes of the
foregoing, “the design phases of the Project” shall include, but are not limited to, submission of
construction documents to the California Department of General Services, Division of State Architect
(“DSA”) and DSA back-check comment implementation, change orders, requests for information,
Project-meeting-related recommendations by the Architect, and Project-meeting-related requests by
the District as to design issues, whether any of those activities occur before or after DSA approval of the
plans and specifications for the Project. The foregoing obligation shall apply whenever design elements
of the Project require the Architect’s design efforts and regardless of whether DSA approval may be
required. The Architect must not implement or seek DSA or other required approval of any design
alternative that will cost more than another reasonably possible alternative unless the Architect first
obtains the District’s written approval. If the Architect believes that a more expensive alternative is in
the District’s best interests, the Architect must confer with and obtain the written approval of the
District prior to taking the action that will result in such increased cost. Not as a limitation on the
requirements of this Section, when particular levels of functionality, aesthetics and/or other parameters
for the Project, as approved by the District, can be achieved using a design that will cost less to construct
than alternative designs, while still satisfying all applicable codes and other governmental requirements,
the Architect must incorporate the lower-cost design into the plans and specifications for the Project
unless directed otherwise by the District. In connection with the foregoing, the Architect must present
for District consideration all reasonable cost-savings alternatives relating to aesthetic, functional, or
other non-technical matters. In each such case, the Architect must provide the District with information
reasonably sufficient to permit the District to decide between the suggested alternatives, and the
District shall have a reasonable amount of time thereafter to provide written direction to the Architect
as to the District’s preferred alternative.

PART 2: SCOPE OF ARCHITECTURAL SERVICES

Section 2.1 Regquired Services. Subject to Architect compliance with Sections 7.5 and 7.6, but
otherwise commencing as of the Effective Date, the Architect shall provide any and all planning, design,
coordination, management and other services in connection with the Project as are described in Exhibit
“B” attached hereto, to the extent applicable, and elsewhere in this Agreement (“Architectural
Services”), all in accordance with all terms and conditions of this Agreement. The District, in its sole
discretion, may eliminate or modify some or all of the scope of the Architectural Services described in
Exhibit B hereto. The District shall compensate the Architect for providing the Architectural Services as
provided in Part 5.

Section 2.2 Time for Completion. As described in more detail in Section 11.1, time is of the
essence with respect to the subject matter of this Agreement. The Architect acknowledges that the
District will incur substantial damages if the Architectural Services are not timely completed in
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accordance with this Agreement and, as a result, the District is not able to commence operations of the
Project as planned. The Architect shall endeavor with good-faith reasonable efforts to cause the
Architectural Services to be commenced and completed within such times as will permit the District to
meet the construction commencement and completion dates for the Project as are set forth in Exhibit A
hereto. The Architect shall diligently apply its skills, knowledge, experience, consultants, personnel and
other resources to assist the District in achieving full completion of the construction of the Project by
the completion date and within the budgets established for the Project. The District may provide
written notice to the Architect at any time the District determines that the Architect is not meeting, or
reasonably may or will not meet, the milestone dates established in Exhibit A hereto. Immediately upon
receipt of any such notice, and to the extent specified in such notice, the Architect shall, by whatever
means it deems appropriate, accelerate its work as reasonably sufficient to, as applicable, make up for
lost time and/or ensure that all subsequent Architectural Services are completed in accordance with the
milestone dates set forth in Exhibit A hereto. Such means of accelerating the Architect’s work may
include, but are not limited to, assigning additional personnel to the Project or employing additional
personnel and/or Architect Consultants (defined in Section 3.7) for purposes of the Project. The District
shall be responsible for the costs of accelerating the Architect’s work in accordance with this Section to
the extent the District fails to timely perform its obligations pursuant to this Agreement and such failure
results in an associated delay in the performance of the Architectural Services; but otherwise, and
subject to the Architect being entitled to extensions of time pursuant to Section 11.2, the Architect shall
be responsible for all costs of accelerating its work as required by this Section.

Section 2.3 Scope of Project. The District, in its sole discretion, may modify the scope of the
Project or any portion thereof, in which event, if necessary, compensation payable to the Architect
pursuant to this Agreement shall be adjusted as provided in Sections 2.9 and 5.4. Except as provided
below in this Section, the compensation payable to the Architect shall not be increased absent any
increase or expansion in scope of the Project or any Additional Architectural Services (defined in Section
2.8) being authorized in accordance with this Agreement. For purposes of this Agreement, “increase or
expansion in scope of the Project” shall mean that the Architect is required to provide Architectural
Services beyond those necessary for the Project as it is expressly and/or implicitly contemplated by the
Parties as of the Effective Date. To the extent the District requires a reduction in scope of the Project to
accomplish any purpose other than adjustment of the scope to ensure that the total construction cost
and total Project cost do not exceed the maximum amounts permitted by this Agreement, then, to the
extent of the design work already completed by the Architect and approved by the District, the Architect
will be entitled to compensation for the work necessary to reduce the scope of the Project as provided
in Sections 2.9 and 5.4, regardless of whether, in the case of the Basic Architect Fee (defined in Section
5.1) being a percentage of construction cost, the reduction in scope may result in an overall decrease in
total compensation payable to the Architect pursuant to this Agreement.

Section 2.4 Business Administration. The services and work to be provided by the Architect
pursuant to this Agreement shall be deemed and construed to include, and the amounts payable to the
Architect pursuant to this Agreement shall be deemed and construed to include adequate compensation
for, any and all business administration and management services necessary for the Architect to conduct
its business and perform its obligations pursuant to this Agreement, regardless of whether expressly
described in this Agreement. The Architect shall in no event be entitled to additional compensation for
any such business administration and management services.

Section 2.5 Consistency with Construction Delivery Method. Exhibit A hereto sets forth the
District’s determination regarding whether the Project shall be constructed on the basis of: (i) multiple-
prime contracts, which involves separate contracts for the various trades necessary for construction of
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the Project; (ii) a single prime contract for construction of the Project awarded to a general contractor;
(iii) interrelated contracts for lease-leaseback construction of the Project in accordance with Education
Code Section 17406; or (iv) some other construction delivery method as permitted by law. To the extent
required by law or otherwise as the District determines in its sole discretion, the District shall award
construction contracts after competitive bidding and/or other competitive process(es). The Architect
shall ensure that the plans, technical specifications and other documentation prepared pursuant to this
Agreement are consistent with the District’s “front-end” construction documents, the construction
delivery method specified for the Project, and the competitive bidding and/or competitive processes, if
any, required by law or otherwise made applicable to the Project. The Architect shall as necessary
implement and adhere to all policies, procedures and timelines set forth in the District’s front-end
construction documents, including, without limitation, all procedures for review and approval of
payment applications.

Section 2.6  Assistance in Selecting Consultants. Upon request of the District, the Architect
shall assist the District with selection of a DSA-approved construction inspector for the Project (“Project
Inspector”), including, without limitation, any processing of documentation with the DSA as necessary in
connection with approval of the Project Inspector. Also upon request of the District, the Architect shall:
(i) provide suggestions as to the required or advisable qualifications of individuals or companies that will
provide other necessary or convenient testing, inspection, or geotechnical or other services in
connection with the Project (each an “Additional Consultant”); (ii) identify any individuals or companies
that the Architect recommends be considered by the District as potential Additional Consultants; and
(iii) review and provide comments to the District regarding the qualifications and proposed
compensation of any potential Additional Consultants being considered by the District. The foregoing
shall not be deemed or construed to require that the Architect participate in any interviews of potential
Additional Consultants or that the Architect assume any responsibility or liability for the performance of
any Additional Consultant employed by the District.

Section 2.7 Coordination with District Consultants. The District, in its sole discretion, may at
any time employ consultants in connection with the Project other than the Architect. To facilitate
achieving the District’s goals for the Project as those may be refined, revised or modified from time to
time, the Architect shall at all times reasonably cooperate, coordinate and consult with the District and
the District’s consultants in regard to the Architect’s activities in connection with its performance of this
Agreement.

Section 2.8 Additional Architectural Services. The District may at any time request that the
Architect provide Architectural Services related to the Project that are in addition to services previously
required pursuant to this Agreement (“Additional Architectural Services”). When authorized, Additional
Architectural Services shall for all purposes of this Agreement be construed and administered in the
same manner as other Architectural Services required pursuant to this Agreement. As used herein,
Additional Architectural Services shall mean any service or work by the Architect that the District
determines is desirable or convenient, or necessary in relation to or in addition to the Project, but which
was not previously within the anticipated scope of the Architectural Services. Additional Architectural
Services may include, but are not limited to, the services specified in Exhibit “C” attached hereto. The
District shall authorize and pay for Additional Architectural Services as provided in Sections 2.9 and 5.4.

Section 2.9 Scope Change Amendments.

(a) Any and all changes in the Architectural Services to be provided pursuant to this
Agreement, including, without limitation, any Additional Architectural Services, must be documented in
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a written amendment to this Agreement (each a “Scope Change Amendment”), and must be duly
approved by the Board of Education of the District (“District Board”). No Scope Change Amendment
shall be deemed or construed to be valid or effective for any purpose prior to approval by the District
Board. Each Party must reasonably cooperate with the other Party with respect to determining
mutually agreeable terms for proposed Scope Change Amendments. In the event the Parties are unable
to agree on the terms for any Scope Change Amendment, the Parties shall resolve the dispute as
provided in Section 10.8.

(b) A Scope Change Amendment shall be compensated as Additional Architectural Services
if the change: (i) is an alteration in scope of the Project requested by the District for any reason other
than to ensure that the total construction cost and total Project cost do not exceed the maximum
amounts permitted by this Agreement; (ii) is necessary solely as a result of a change, after the Effective
Date, in any federal, State of California (“State”) or local law, rule, ordinance, regulation or other
requirement of any governmental entity with competent jurisdiction (each a “Legal Requirement”)
applicable to the performance of the Architectural Services pursuant to this Agreement that the
Architect reasonably could not have anticipated; (iii) is necessary as a result of any “field” change
mandated by a governmental agency with jurisdiction over the Project after approval of the plans and
specifications, and the field change is not attributable to any error, omission or other defect in the plans
and specifications; or (iv) results from unknown, unforeseeable or hidden conditions, or from actual
conditions inconsistent with drawings or descriptions of existing conditions available to the Architect.

(c) The Architect, at no cost to the District, shall prepare, process and implement any and
all Scope Change Amendments necessary as a result of any error, omission or other defect in the plans,
specifications or other Architectural Services, including, without limitation, those that arise from the
negligence, recklessness or willful misconduct of the Architect or any Architect Consultant (defined in
Section 3.7). The Architect must complete all of the foregoing actions, as well as all Architectural
Services required pursuant to any such Scope Change Amendment, within such time as will avoid any
delay or additional delay in the Project. Notwithstanding any other provision of this Agreement, in the
event of any such error, omission or other defect, the Architect shall be responsible for the difference
between (1) the cost to construct and/or reconstruct the affected work in accordance with the
corrected or modified plans and specifications prepared pursuant to the applicable Scope Change
Amendment and (2) the cost to construct the affected work had it been correctly shown and/or
specified in the plans and specifications as initially prepared and approved. The District shall reasonably
determine the costs payable by the Architect in accordance with the foregoing based on contractor
estimates, invoices and other relevant information, although the Architect may to the extent reasonable
participate in the District’s discussions with applicable contractor(s) with the goal of minimizing such
costs. In such cases, as between the Architect and the District, the Architect also shall be responsible for
any delay damages resulting from any such error, omission or defect, including, but not limited to, delay
damages payable to any third party. The Architect must pay or reimburse the District for such costs and
damages: (i) within thirty days after the Architect receives an applicable invoice from the District; or (ii)
if the Architect disputes the obligation to pay some or all of the invoiced amount, within thirty days after
dispute resolution pursuant to Section 10.8 resulting in a determination that the Architect is liable for
such costs and damages, in which case the amount due to the District shall bear interest at the
maximum legal rate, accruing from the date of the District’s invoice.

PART 3: TERMS AND CONDITIONS FOR ARCHITECT’S SERVICES

Section 3.1 Architect Qualifications. The Architect hereby represents and warrants that it has
and shall apply all personnel, professional qualifications, skills, knowledge, experience and financial and
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other resources as are necessary to timely, competently and satisfactorily perform the Architectural
Services required pursuant to this Agreement. The Architect further represents and warrants that it has
all licenses, certifications, permits and other approvals of whatever nature as are legally required to
perform the Architectural Services required pursuant to this Agreement, and that it shall maintain the
same in effect at all times when performing the Architectural Services. The Architect shall at all times
perform the Architectural Services required pursuant to this Agreement consistent with the standards of
care generally recognized as being employed in similar situations by architects specially qualified and
experienced in the planning, design, funding, construction, modernization, rehabilitation, and
reconstruction of school facilities in the State. The Architect shall perform the Architectural Services
required pursuant to this Agreement as expeditiously as is consistent with required levels of
professional skill and care and the orderly progress of the Project.

Section 3.2 Independent Contractor. The Architect is an independent contractor and shall not
be deemed or construed to be an employee, general agent or general representative of the District. Any
limited agent or limited representative status conferred on the Architect pursuant to this Agreement
shall be deemed and construed to extend only so far as is reasonably necessary for the Architect to
perform its duties and responsibilities pursuant to this Agreement. As between the Architect and the
District, the personnel (including, without limitation, employees of any Architect Consultant (defined in
Section 3.7) performing any of the Architectural Services on behalf of the Architect shall at all times be
subject to the exclusive direction and control of the Architect. The Architect shall pay or otherwise be
responsible for all wages, salaries, and other amounts due to such personnel. The Architect shall be
responsible for all reporting and other obligations with respect to such personnel, including, but not
limited to, social security taxes, income tax withholdings, unemployment insurance, and workers’
compensation insurance.

Section 3.3 Manner of Performing Architectural Services.

(a) Except as expressly set forth in this Agreement or agreed by the Parties in writing after
the Effective Date, the Architect shall have the sole discretion to determine the manner in which it will
perform the Architectural Services.

(b) The Architect shall furnish at its sole cost and expense all technical and professional
services, including, but not limited to, labor, material, equipment, transportation, supervision and
expertise, necessary to perform the Architectural Services required pursuant to this Agreement.

(c) The Architect also shall comply with all District rules, policies or other requirements
applicable to presence on District property, including, but not limited to, policies regarding use of drugs,
alcohol, and tobacco, and, in any situation where pupils are or may be present, the District’s policy
and/or directions with respect to criminal-history background checks.

(d) The Architect shall become and remain familiar with, shall comply with, and shall be
responsible for any failure to comply with, any and all Legal Requirements applicable to the
performance of the Architectural Services pursuant to this Agreement. The Architect also shall be
responsible for ensuring that each Architect Consultant becomes and remains familiar with, complies
with, and is responsible for any failure by it to comply with, any and all Legal Requirements applicable to
or that relate to the portion of the Architectural Services performed by such Architect Consultant.

(e) The Architect, at its cost and without additional compensation from the District, shall be
responsible for the payment of prevailing wages to the employees of the Architect or any Architect
Consultant in accordance with the requirements of Labor Code Section 1770 et seq., if all or any portion
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of the Architectural Services are determined to be a “public work” as that term is defined in the Labor
Code.

Section 3.4  Responsibility for Architectural Services. The Architect shall in all circumstances
be solely responsible and liable, consistent with the provisions of this Agreement, for the professional
quality, technical accuracy and the coordination of the Architectural Services and the products thereof,
including, without limitation, the plans, specifications and other documents intended to facilitate
planning and construction of the Project. The Architect, without additional compensation, shall correct
any and all errors and omissions in the Architectural Services and the products thereof within such time
as necessary to prevent any delay in the Architectural Services and/or construction of the Project.
Without limiting the foregoing, the Architect, upon request of the District and without additional
compensation, shall correct any such errors and omissions, regardless of whether construction of the
Project has been completed and regardless of whether the Architect has received final payment
pursuant to this Agreement. The District’s acceptance of any work or services performed by or on
behalf of the Architect shall not be deemed or construed to constitute a waiver by the District or to
relieve the Architect of its responsibility and liability for any errors and omissions in such work or
services. If, at any time prior to one year after final payment to the Architect pursuant to this
Agreement, the Architect becomes aware of any error, omission or other defect in the Architectural
Services and/or the products thereof, the Architect shall immediately provide written notice thereof to
the District, and any failure by the Architect to provide such notice shall be deemed a material breach of
the Architect’s obligations pursuant to this Agreement.

Section 3.5 Equal Opportunity Employer. The Architect represents and warrants that it is an
equal opportunity employer and that it shall not discriminate against any employee or any applicant for
employment in violation of any applicable Legal Requirement, including, without limitation,
discrimination on the basis of characteristics or attributes such as race, religion, color, national origin,
ancestry, sex, or age. The Architect shall not unlawfully discriminate with respect to any of its activities
as an employer, including, but not be limited to, initial employment, promotion, demotion, transfer,
recruitment or recruitment advertising, layoff, and termination of employment.

Section 3.6 Designated Architect Representatives.

(a) The Architect’s representative(s) for all purposes of this Agreement (each a “Designated
Architect Representative”) are designated in Exhibit “D” attached hereto. The Architect may at no time
designate more than two Designated Architect Representatives for purposes of communications with
the District and its consultants, decision-making on behalf of the Architect, and other administration of
this Agreement.

(b) Each Designated Architect Representative must be duly authorized by the Architect to
make decisions on behalf of the Architect and to bind the Architect thereto. Should any Designated
Architect Representative have only limited authority, e.g., within a specific scope of services or for a
limited portion of the Architectural Services, the limitation(s) on such person’s authority must be
specified in Exhibit D hereto. At least one Designated Architect Representative must be fully authorized
to make any and all decisions necessary in connection with this Agreement and the Project.

(c) The Architect may change any Designated Architect Representative(s) only for good
cause (e.g., termination of employment, maternity leave, disability, et cetera) and only upon written
approval by the District of the replacement Designated Architect Representative(s). The Architect shall
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specify in reasonably-detailed writing any limitation(s) on the authority of any of its replacement
Designated Architect Representative(s).

(d) The District may require that the Architect replace any Designated Architect
Representative designated in Exhibit D hereto or otherwise providing Architectural Services pursuant to
this Agreement, if the District determines that the performance of such person is unsatisfactory.
Immediately upon receipt of written notice from the District requiring removal of a Designated Architect
Representative, the Architect must remove such person from the Project, and, within seven days after
receipt of such notice, the Architect must submit to the District for approval the resume, including at a
minimum, the name, education, work experience, qualifications and, if applicable, professional license
or registration type and number, of a proposed replacement Designated Architect Representative. The
District shall promptly either approve or disapprove the proposed replacement Designated Architect
Representative, but the District shall not unreasonably withhold or deny approval of any such
replacement, and any disapproval must be in writing and set forth the District’s reasons for disapproval.

Section 3.7 Architect Consultants.

(a) The Architect, at its expense, shall contract with any and all such engineering firms and
other consultants as required for the Architect to perform its obligations pursuant to this Agreement
(each an “Architect Consultant”), including, but not limited to, landscape architects, food-service
consultants, mechanical engineers, electrical engineers, structural engineers, civil engineers, and others
as necessary. Each Architect Consultant must be licensed to practice its profession in the State and must
be sufficiently experienced and qualified to perform the services it is to perform in connection with this
Agreement.

(b) The Architect Consultants that the Architect anticipates will be required for purposes of
this Agreement have, prior to the Effective Date, been approved by the District and are listed in Exhibit
“E” attached hereto. The Architect must obtain written approval from the District prior to changing any
such Architect Consultant and/or contracting with any other Architect Consultant to perform any of the
work or services required pursuant to this Agreement. The Architect shall describe in writing to the
District the scope and extent of the work or services to be provided by each such substitute or additional
Architect Consultant and the names and contact information of each of its project managers and key or
lead personnel for purposes of the Project. The District, promptly and in its reasonable discretion, may
approve or disapprove of any substitute or additional Architect Consultant; provided that any
disapproval of any such Architect Consultant must be in writing and set forth the District’s reasons for
disapproval.

(c) Architect Consultants may provide assistance during any phase of the Project planning,
design and/or construction, including, without limitation, review of schedules, shop drawings, samples,
submittals, and requests for information. Architect Consultants also may, to the extent consistent with
Title 24, Part 1, Sections 4-316(b) and 4-333(a) of the California Code of Regulations and other
applicable requirements, conduct periodic reviews of the construction to determine conformance with
Project design and specifications and may participate in the final reviews and development of any
“punch list” items.

(d) Unless the District requests direct communication from an Architect Consultant, all
communications to the District from any Architect Consultant must be directed through the Architect.
The District may, but shall not be required to, initiate direct communications with any Architect
Consultant, and the District shall copy the Architect on any written communications sent to any
Architect Consultant. In no event shall any such direct communication that would result in any change
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in the Architectural Services be deemed or construed to constitute orders, direction, or instructions
from the District to any Architect Consultant, and no changes in the Architectural Services based on any
such direct communication may be implemented unless and until the Parties so agree.

(e) Notwithstanding performance of any of the Architectural Services by any Architect
Consultant(s), the Architect shall remain fully and solely liable for performance of all of the Architectural
Services required pursuant to this Agreement. Nothing in this Agreement shall be deemed or construed
to create a contractual relationship between the District and any Architect Consultant.

(f) The Architect must pay all amounts due and owing to its Architect Consultants on
account of Architectural Services they provide pursuant to this Agreement, as and when due, and in
accordance with applicable contracts and law, including, without limitation, Civil Code Section 3321.

(g) The District may require that the Architect replace any Architect Consultant, or
employee or other representative thereof, if the District determines that the performance of such
Architect Consultant or person is unsatisfactory. Immediately upon receipt of written notice from the
District, the Architect must remove such Architect Consultant or person from the Project, and, within
seven days after receipt of such notice, the Architect must submit to the District for approval the
resume or other information, including, as applicable, the name, education, work experience,
qualifications and, if applicable, professional license or registration type and number, of a proposed
replacement for the Architect Consultant or person. The District shall promptly either approve or
disapprove the proposed replacement for the Architect Consultant or person, but the District shall not
unreasonably withhold or deny approval of any such replacement, and any disapproval must be in
writing and set forth the District’s reasons for disapproval.

Section 3.8 No Assignment or Subcontracting. All Architectural Services to be furnished
pursuant to this Agreement shall be deemed and construed to be professional services. Therefore,
except as provided in Section 3.7, the Architect shall have no right or power to assign, sublet, transfer or
otherwise substitute its interest in, or its rights or obligations pursuant to, this Agreement without the
prior written consent of the District given in its sole discretion. Except as provided in Section 3.7, the
Architect shall perform the Architectural Services required pursuant to this Agreement with resources
available within its own organization, and no portion of such Architectural Services shall be performed
by any subcontractor to the Architect without the prior written consent of the District given in its sole
discretion.

Section 3.9  Accounting Records and Other Materials. The Architect and each Architect
Consultant shall prepare and maintain, in accordance with generally-accepted accounting principles, all
files, accounts and other records, including, without limitation, all financial records, relating to their
performance pursuant to this Agreement, as necessary, appropriate, or otherwise required by law
(“Architect Records”). Pursuant to Government Code Section 8546.7, the State Auditor has the right, for
a period of three years following final payment, to review, audit and/or copy records of the contracting
parties with respect to each contract providing for expenditure of public funds in excess of $10,000. The
District and other governmental entities with competent jurisdiction also shall hereby have an
independent right pursuant to this Agreement, for a period of four years following final payment, to
review, audit and/or copy the Architect Records. The Architect must make the Architect Records
available for inspection by the District, the State, and any other governmental entity with competent
jurisdiction, at all reasonable times during the four-year period following final payment to the Architect
pursuant to this Agreement; provided that, if the District or any other governmental entity commences,
but does not complete, an audit within such four-year period, the Architect must maintain the Architect
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Records until such time as the audit has been completed. The Architect shall include in each contract
with the Architect Consultants provisions to effect the requirements of this Section, and any failure by
the Architect to do so shall be deemed and construed as a material breach by the Architect of its
obligations pursuant to this Agreement.

Section 3.10 Copies of Materials. The District shall have the right, at any reasonable time and
after reasonable notice, to obtain for its records copies of all drawings, specifications, accounting and
other records, schedules, and other materials that may be prepared by the Architect or any Architect
Consultant pursuant to this Agreement, including, without limitation, additional copies of materials
previously provided to the District. Except as otherwise provided in this Agreement, the District shall
pay the cost of copying materials that it requests, not to exceed the reasonable direct costs of copying
such materials.

PART 4: DISTRICT RESPONSIBILITIES

Section 4.1 Designated District Representatives. The District’s representatives as of the
Effective Date for purposes of administering this Agreement are designated in Exhibit D hereto (each a
“Designated District Representative”). The District’s Superintendent or Deputy Superintendent may at
any time and for any reason designate in writing to the Architect a replacement for any Designated
District Representative. Should any Designated District Representative have only limited authority, e.g.,
within a specific area of responsibility or for a limited portion of the administration required for this
Agreement, the limitations on such person’s authority are specified in Exhibit D hereto. For any and all
purposes of this Agreement, and except as may be provided herein, the Architect shall not accept or rely
on any consent, instruction or direction from any person not designated in Exhibit D hereto or not
having the requisite authority to provide such consent, instruction or direction. In no event shall any
such unauthorized consent, instruction or direction be deemed or construed to bind the District or make
it responsible or liable for any act or forbearance by the Architect in response thereto. Nothing in this
Section shall be deemed or construed to eliminate any requirement for approval, instruction or direction
by the District Board if required by Legal Requirement, contract, or as determined necessary or
convenient by the District. The District, at any time and with respect to any matter relating to this
Agreement, may determine that District Board approval, instruction or direction is necessary or
convenient. In addition, nothing in this Section shall be deemed or construed to limit the Architect’s
obligations to coordinate, cooperate and consult with District staff and consultants as required,
necessary or convenient in connection with the performance of the Architectural Services.

Section 4.2  Project Information. The procedures and requirements set forth in Exhibit B
hereto are intended to facilitate dissemination from the District to the Architect of information
regarding the Project and the site for construction of the Project (“Project Site”) as is necessary or
convenient for purposes of the performance of the Architectural Services. To the extent the Architect
may from time to time require additional information or clarification of information previously provided,
then, upon request from the Architect, the District shall provide such information or clarification of
information regarding the Project or the Project Site as the District may possess or reasonably obtain.
The District shall respond within a reasonable time to the Architect’s requests for any such information
or clarification of information.

Section 4.3  District Approvals. The District shall review within a reasonable time any Project
submittals that are provided by the Architect and that require District approval. Subject to the Architect
providing each such submittal a reasonable time in advance of when a decision is required, and subject
to the Architect making the District aware of any applicable time constraints, the District shall render
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approvals and decisions as expeditiously as necessary for the orderly progress of the Architectural
Services and the Project.

Section 4.4 Inspections and Testing. The District, at its expense and if and as required, shall
retain a Project Inspector for the Project. Except as otherwise provided in any construction contract or
other agreement related to the Project, the District shall arrange and pay for any structural, mechanical,
chemical and other laboratory tests, inspections, and reports for the Project (including, without
limitation, review and identification of potential asbestos-containing materials) that are required by any
applicable Legal Requirement, required to obtain any necessary permit or approval, or required by the
plans and/or specifications for the Project. Upon request of the Architect, the District also shall arrange
and pay for the services of a hydrologist, certified abatement consultant, or other consultants not
typically provided by architects when such services are reasonably necessary for Architect to perform
the Architectural Services. The Architect shall timely inform the District regarding the need for any such
tests, inspections, reports, and/or services.

Section 4.5 Hazardous Materials.

(a) In the event either Party becomes aware of the presence of, discharge of, or exposure of
any person to, any Hazardous Materials (defined in Subsection (c) of this Section) at or in the immediate
vicinity of the Project Site, or of the substantial likelihood or risk of any such presence, discharge or
exposure, such Party shall immediately notify the other Party in writing. Notwithstanding the foregoing,
if any person has been exposed to any Hazardous Materials, or if any Hazardous Materials may pose a
significant danger to any person or property, the Party that discovers or learns of such situation must
make immediate attempts to inform the other Party via telephone, followed by the written notice
required by this Section.

(b) To the extent the Architect deems necessary or advisable, the Architect shall
recommend that the District retain a qualified consultant to evaluate whether asbestos and/or asbestos-
containing materials (herein, “Asbestos Containing Materials”) are present at the Project Site. If a
consultant recommends a procedure to deal with any Asbestos Containing Materials that are present at
the Project Site, the District shall require that the consultant draft specifications for the removal or other
remediation of the Asbestos Containing Materials, and subsequently may require certification that the
Asbestos Containing Materials have been properly removed or otherwise remediated. The Architect
shall include the consultant’s recommendations and specifications in the appropriate design documents
for the Project and shall, at no extra cost to the District, ensure that the plans, specifications and other
documents prepared by the Architect pursuant to this Agreement are consistent with the consultant’s
recommendations and specifications. Nothing in the foregoing shall be deemed or construed to relieve
the Architect of any responsibility for its design of the Project, and the Architect must provide written
notice to the District if the Architect reasonably determines that consistency of its design with the
consultant’s recommendations and specifications would result in violation of any applicable Legal
Requirement, or would otherwise render the Architect’s design of the Project inappropriate.

(c) “Hazardous Materials,” for purposes of this Section, means any hazardous or toxic
substance, material, or waste that is or becomes subject to regulation as such by any agency,
municipality or political subdivision of the State or the United States, including, but not limited to, any
material or substance that is any of the following:

(i) a hazardous substance, as defined in Section 25316 or subdivision (p) of Section 25501 of the
Health and Safety Code;

Agreement for Architectural Services

005449.00003 BWS/01-25-19 -11- Solana Santa Fe Modernization/Expansion Project
22753483.2



(ii) a hazardous material, as defined in subdivision (o) of Section 25501 of the Health and Safety
Code;

(iii) a regulated substance, as defined in subdivision (g) of Section 25532 of the Health and Safety
Code;

(iv) a hazardous waste, as defined in Section 25117 of the Health and Safety Code;

(v) an extremely hazardous waste, as defined in Section 25115 of the Health and Safety Code;
(vi) petroleum;

(vii) asbestos;

(viii)  designated as a hazardous substance for purposes of Section 311 of the federal Water Pollution
Control Act, as amended (33 U.S.C. Sec. 1321);

(ix) a hazardous waste, as defined by subsection (5) of Section 1004 of the federal Resource
Conservation and Recovery Act of 1976, as amended (42 U.S.C. Sec. 6903);

(x) a hazardous substance, as defined by subsection (14) of Section 101 of the federal
Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended
(42 U.S.C. Sec. 9601); or

(xi) a regulated substance, as defined in Section 9001 of the federal Solid Waste Disposal Act, as
amended (42 U.S.C. Sec. 6991).

Section 4.6  Site Surveys. If reasonably determined necessary by the Architect, the District
shall procure at its expense a certified survey of the Project Site, including: (i) grades and lines of streets,
alleys, pavements, adjoining properties and structures; (ii) adjacent drainage; (iii) rights-of-way,
restrictions, easements, encroachments, zoning, deed restrictions, boundaries and contours of (or
affecting) the Project Site; (iv) locations, dimensions and floor elevations of existing buildings, other
improvements and trees; and (v) available public and private utility services and lines (whether above or
below grade), including associated inverts and depths. All information on the survey customarily
referenced to a benchmark shall be referenced to an available permanent benchmark that is closest to
or on the Project Site.

Section 4.7 Payment of Design-Related Fees. The Architect must provide written notice to
the District of each fee required to be paid to any reviewing, permitting, and/or licensing agencies in
connection with the design or approval of the Project, including: (i) the agency to which such fee must
be paid; (ii) the purpose of such fee; (iii) the amount of such fee; and (iv) the date by which such fee is
due. The Architect must provide each such notice a sufficient time in advance of the due date to permit
the District to request issuance of a warrant for the fee amount, which may require up to two weeks in
some cases. The District shall have no responsibility or liability for business or professional licensing or
any other fees required for Architect to conduct its business.

Section 4.8 Professional Services. The District shall at its expense procure such legal,
accounting, insurance and other professional services as may be required or convenient for the District
to perform its duties pursuant to this Agreement. Such professional services may include, without
limitation, auditing services as required to verify applications for payment for work on the Project or to
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confirm fees and expenses paid by the Architect on behalf of the District. Upon consent of the District in
each such instance, the Architect or any Architect Consultant may contact the District’s legal counsel
directly if reasonably required in connection with the performance of the Architectural Services, but
such legal counsel shall at all times be deemed and construed to represent the District, not the Architect
or any Architect Consultant, and in no event shall any discussion with such legal counsel be deemed or
construed to constitute legal advice to or for the Architect or any Architect Consultant.

Section 4.9 Notice of Defects and Claims. The District shall notify the Architect within a
reasonable time after receipt or becoming aware of any fault or defect in the Architectural Services or
the Project, or of any claim, action or other proceeding arising therefrom.

PART5: COMPENSATION FOR ARCHITECTURAL SERVICES

Section 5.1 Basic Architect Fee and Reimbursable Expenses. |In exchange for the Architect
providing the Architectural Services required pursuant to and in accordance with this Agreement, the
District, in accordance with this Part, shall pay to the Architect such compensation as determined in
accordance with Paragraph A of Exhibit “F” attached hereto (the “Basic Architect Fee”). The Basic
Architect Fee shall be deemed and construed to include compensation to the Architect for any and all
out-of-pocket expenses incurred by the Architect in connection with the performance of the
Architectural Services, including, but not limited to, costs of items to be delivered to District in
accordance with this Agreement, costs of printing and reproduction necessary for the Architect’s in-
house design-related activities, shipping expenses, travel expenses, meal expenses, telephone expenses,
and similar costs and expenses. Notwithstanding the foregoing, the District shall also reimburse the
Architect in accordance with Section 5.3 for authorized Reimbursable Expenses incurred by the
Architect.

Section 5.2 Payment of Basic Architect Fee.

(a) Exhibit F hereto may provide that the Basic Architect Fee is to be paid, on a monthly
basis pursuant to Section 5.5, in accordance with payment benchmarks or a payment schedule. In such
event, the District shall make monthly payments to the Architect, in accordance with such benchmarks
or schedule and the other provisions of this Agreement, of the portions of the Basic Architect Fee
earned by the Architect.

(b) If Exhibit F hereto does not specify any payment benchmarks or schedule, the Architect
may invoice to the District for any particular month an amount determined on an hourly-basis for actual
work completed in such month; provided that at no time shall the District be required to pay the
Architect to the extent the total of any and all payments to the Architect pursuant to this Agreement
relative to the total lump-sum Basic Architect Fee would be proportionately larger than the portion of
the Architectural Services completed as of the invoice date relative to all Architectural Services required
pursuant to this Agreement.

Section 5.3 Reimbursable Expenses. For purposes of this Agreement, “Reimbursable
Expenses” shall mean only those out-of-pocket expenses expressly stated in this Agreement as being
reimbursable to the Architect and other expenses approved in advance pursuant to this Section.
Reimbursable Expenses may include the cost of: (i) printing, plotting (including 3D plotting), and delivery
of documents to reviewing, permitting and/or licensing agencies with competent jurisdiction over the
Project and for bidding and construction purposes; and (ii) photographs, renderings, models and mock-
ups as are requested by the District; provided that the Architect is not otherwise required to provide
such items pursuant to this Agreement. Reimbursable Expenses shall include only those costs that: (i)
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are for an item not expressly or implicitly the responsibility of the Architect pursuant to this Agreement;
(ii) are directly related to the provision of the Architectural Services, and (iii) are approved by the District
in advance of such costs being incurred by the Architect. The Architect shall take all reasonable steps
necessary to obtain the most competitive prices available for such Reimbursable Expenses and shall
invoice Reimbursable Expenses to the District only at the actual cost incurred by the Architect, without
any markup. The Architect shall not incur any Reimbursable Expenses without the prior written
approval of the District, and the District shall not be obligated to pay any expense or cost incurred by the
Architect prior to obtaining such approval. If the District approves as a Reimbursable Expense any
personal-vehicle transportation expense, the reimbursement shall not exceed the applicable per-mile
reimbursement rate specified by the U.S. Internal Revenue Service. The District shall not be required to
reimburse any Reimbursable Expense if the expenditure is not adequately documented as provided in
Section 5.5, and in no event may the total of the expenses reimbursed to the Architect pursuant to this
Agreement exceed an amount equal to four percent of the Basic Architect Fee payable pursuant to this
Agreement.

Section 5.4 Adjustment to Basic Architect Fee. If Additional Architectural Services are
authorized as provided in Section 2.9, the Basic Architect Fee for the Project shall be adjusted to include
compensation for the Additional Architectural Services as is agreed by the Parties and set forth in an
applicable Scope Change Amendment, regardless of whether the performance of such services results in
an increase or decrease in the scope or construction cost of the Project. The compensation for
Additional Architectural Services set forth in the Scope Change Amendment, including, without
limitation, any compensation specified on an hourly basis using the hourly rates specified in Exhibit F
hereto, shall be deemed and construed to include any and all overhead, profit, and other markup on the
Additional Architectural Services, regardless of whether provided by the Architect or any Architect
Consultant.

Section 5.5 Invoicing and Payment.

(a) Not later than the tenth day of each month, the Architect shall invoice the District for
requested payments of the Basic Architect Fee and any authorized Reimbursable Expenses attributable
to the preceding month. Such invoice(s) must include any and all amounts, without limitation, to be
asserted by the Architect as payable on account of Architectural Services and Reimbursable Expenses
attributable to the preceding month. Each invoice must be accompanied by an application for payment,
in the form provided or approved by the District upon request, that has been completed and signed by
the Architect and by which the Architect shall certify that the invoiced amounts are true and correct.
The Architect may submit invoices to the District that combine the Architect’s requests for payment of
the Basic Architect Fee and Reimbursable Expenses, provided that such amounts are separately itemized
in the invoice. Any and all invoiced amounts are subject to verification by the District. The Architect
shall in each invoice specifically describe the basis or bases for the compensation requested and shall
submit the invoice to the District together with documentation reasonably, specifically and adequately
supporting the Architect’s request for compensation as set forth in the invoice. If an invoice requests
payment for Architectural Services or Additional Architectural Services provided on a time-and-materials
or other hourly-rate basis, the documentation to be submitted by the Architect in support of the invoice
must also include an itemization of the amount of time spent by each person performing the services
and the work accomplished during such time. Except as provided in this Agreement, the District shall
review and pay all approved amounts set forth in an invoice within thirty days of receipt of the invoice.

(b) With each invoice that it submits in accordance with this Section, including, without
limitation, an invoice for final payment pursuant to this Agreement, the Architect must also submit:
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(i) an executed copy of a “conditional waiver and release of claims,” in the form set forth on Page
G-1 of Exhibit “G” hereto, that is applicable to the then-current invoiced amount payable to the
Architect;

(ii) an executed copy of an “unconditional waiver and release of claims,” in the form set forth on
Page G-2 of Exhibit G hereto, that is applicable to any and all amounts then-previously paid to
the Architect pursuant to this Agreement and for which amounts the Architect has not yet
already provided an unconditional waiver and release;

(iii) a list identifying all Architect Consultants that are entitled to any portion of the then-current
invoiced amount and the portion of such amount payable to each such Architect Consultant;
and

(iv) for each Architect Consultant under contract to the Architect in connection with the Project, an
unconditional waiver and release of claims, in the form set forth on Page G-2 of Exhibit G
hereto, executed by such Architect Consultant, that is applicable to any and all amounts
previously paid to such Architect Consultant for services in connection with this Agreement and
for which amounts the Architect has not yet already provided an unconditional waiver and
release.

(c) In the event the District notifies the Architect that the District has disallowed a portion,
but not the whole, of any amount included in an invoice submitted by the Architect, the Architect,
within two days after notification, must submit a new unconditional waiver and release of claims,
executed as required by this Section, that specifies the portion of the invoiced amount approved by the
District.

(d) Each waiver and release must be duly executed and must contain an original signature
and printed name and title of the person who has executed it.

(e) Notwithstanding anything to the contrary, within ten days of the receipt of any invoice
from the Architect, the District may request that the Architect provide additional information or
documentation as may be necessary for the District to verify and approve the compensation requested
in the invoice. The Architect shall promptly provide any such information or documentation requested
by the District, but in no event later than fourteen days after receipt of the District’s request. In the
event the District so requests additional information or documentation, the period in which the District
must pay the Architect shall be extended by the number of days taken by the Architect to provide
reasonably adequate supporting information or documentation.

Section 5.6  Final Payment. Upon full and final completion of all Architectural Services, the
Architect may submit a final invoice to the District for the balance of the Basic Architect Fee for the
Project. As provided in Part K of Exhibit B hereto, a condition precedent to the District’s obligation to
pay such final payment to the Architect shall be that: (i) the final close-out submittal for the Project has
been accepted as complete by the DSA; and (ii) the Architect has provided to the District copies of all
documents submitted to the DSA and other governmental entities in connection with close-out of the
Project. The entirety of such final payment to the Architect shall be deemed and construed to constitute
retention. Subject to the provisions of Section 5.5 other than for timing of payment, the District shall
pay the balance of the applicable Basic Architect Fee to the Architect within forty-five days of the receipt
of the final invoice.
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Section 5.7 Interest on Late Payments. All amounts hereby payable by the District to the
Architect that remain unpaid after the applicable period allowed pursuant to this Agreement, at the
option of the Architect, shall accrue interest at the rate specified in Subsection (b) of Civil Code Section
3320. In such event, the interest payable pursuant to this Section shall be in lieu of any and all other
interest, late fees and other charges. The provisions of this Section shall be construed to mean that
interest shall not accrue while any dispute in regard to any amount payable is pending or during any
period in which the District is awaiting receipt of additional information or documentation in support of
an invoiced amount as provided in Section 5.5.

Section 5.8 Disputed Amounts.

(a) In the event of a good-faith dispute between the Parties regarding any amounts set
forth in an invoice submitted by the Architect, the District shall provide written notice to the Architect
specifying each disputed amount and setting forth the basis or bases for the dispute in detail reasonably
sufficient to explain the District’s objection to payment of the disputed amount (“Notice of Payment
Dispute”). Notwithstanding anything in this Agreement to the contrary and in accordance with Civil
Code Section 3320, the District may withhold from any payment an amount up to and including one-
hundred and fifty percent of the disputed amount. The foregoing shall not be deemed or construed to
limit any other remedies available to the District. Notwithstanding any dispute, after withholding
appropriate funds in accordance with this Section, the District shall pay the remainder of any undisputed
portions or amounts of an invoice, if any, within the time required pursuant to this Agreement.

(b) The District shall provide a Notice of Payment Dispute to the Architect in accordance
with whichever of the following is applicable: (i) not later than fourteen days after receipt of the invoice
that includes the disputed amount(s); (ii) not later than fourteen days after receipt of additional
supporting information or documentation relating to the disputed amount(s) provided by the Architect
in accordance with Subsection (b) of Section 5.5; or (iii) at any time after failure of the Architect to
provide information or documentation relating to the disputed amount(s) requested by the District
pursuant to Subsection (b) of Section 5.5 prior to the expiration of the maximum fourteen-day period
specified therein for providing such information or documentation.

(c) To facilitate the avoidance of any wrongful withholding of payment to the Architect, not
later than fifteen days after receipt of any Notice of Payment Dispute, the Architect shall provide to the
District any justification of a disputed amount as the Architect desires to submit. If the Architect does
not submit any justification of a disputed amount within such fifteen-day period, the Architect shall be
deemed to have withdrawn its request for such amount and it shall be deemed to be deleted from the
invoice in which it had been included and may not be re-invoiced by the Architect. If the Architect
submits any justification of a disputed amount, then, not later than fifteen days after receipt of such
justification, the District shall either pay the disputed amount or provide Architect with a written
explanation of District’s continuing objection.

(d) In the event of a continuing objection by the District to payment of a disputed amount
after exchange of information as provided above in this Section, the Parties may resolve the dispute in
the manner permitted pursuant to this Agreement and applicable Legal Requirements, but the District
shall not be required to pay the disputed amount prior to resolution of the dispute by the Parties. Any
such extension of time for payment by the District shall be in addition to any extension of time available
to the District pursuant to Section 5.5. Notwithstanding the existence of, and pending resolution of, any
claim, disagreement or dispute between the Parties in regard to any disputed amount, the Architect
shall continue to provide and perform the Architectural Services required pursuant to this Agreement
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and, except for the disputed amounts, the District shall continue to pay the Architect in accordance with
this Agreement. To the extent a final judgment of a court of competent jurisdiction holds, or it is
determined through mediation pursuant to Section 10.8, that District wrongfully withheld payment to
the Architect, the District shall pay interest as required pursuant to Civil Code Section 3320(b).

PART 6: ARCHITECT INDEMNIFICATION AND INSURANCE

Section 6.1 Indemnification of District. The Architect shall defend, indemnify and hold-
harmless the District, the District Board and each member thereof, and the District’s other officers,
employees, consultants and agents (collectively, not including the District, the “District Agents”), and
each of them, from and against any and all claims, actions, damages, losses, costs (including, without
limitation, attorneys’ fees and expenses), expenses and other liabilities (including, but not limited to,
damage to property and injury, including death, of any person) that arise from, pertain to, or otherwise
relate to the negligence, recklessness or willful misconduct in connection with the performance of this
Agreement by: (i) the Architect; (ii) any Architect Consultant; or (iii) anyone working for or under the
Architect or any Architect Consultant. Any defense of the District and/or District Agents shall be
conducted by qualified and appropriately experienced legal counsel reasonably acceptable to the
District, but selected and retained by the Architect at its sole cost. The foregoing provisions of this
Section are intended to be, and shall be, interpreted in a manner that is consistent with Civil Code
Section 2782.8 as it exists as of the Effective Date. The Architect’s obligations pursuant to this Section
shall survive the expiration or termination of this Agreement and/or performance or completion of any
or all Architectural Services provided pursuant to this Agreement.

Section 6.2  Required Insurance Coverage.

(a) The Architect shall obtain and maintain at all times during the performance of the
Architectural Services such policies of insurance coverage as may be required by Legal Requirement, but,
at a minimum, shall obtain and maintain the insurance coverages as are described in this Section and
Exhibit “H” attached hereto. Each of the Liability Policy and the Vehicle Liability Policy (both defined in
Exhibit H hereto) shall be primary and not contributing with respect to any insurance or self-insurance
programs covering or maintained by the District and/or any of the District Agents. Any insurance
proceeds received by the Architect attributable to claims or damages for which the District is liable shall
serve to offset the District’s liability for such claims or damages. The performance of the Architect’s
obligation to obtain and maintain the insurance coverages required pursuant to this Agreement is a
material part of the consideration given to the District in exchange for entering into this Agreement, and
any failure by the Architect to obtain, maintain or renew such policies as provided herein shall be
deemed and construed as a material breach by the Architect of its obligations pursuant to this
Agreement. If the Architect fails to maintain the insurance policies as required pursuant to this
Agreement, the District may, in its discretion: (i) obtain and maintain such insurance coverage as it
determines necessary; and (ii) withhold funds from the Architect due hereunder and, without liability to,
or recourse by, the Architect, use those funds to the pay the cost of such insurance coverage.

(b) Prior to commencing any of the Architectural Services to be performed pursuant to this
Agreement, the Architect must provide to the District, by email, with originals sent within 24 hours
thereafter by certified or registered U.S. Mail: (i) duly authorized and executed certificates of insurance
evidencing that such insurance policies are in effect (each a “Certificate of Insurance”); and (ii) complete
copies of all insurance policies (including, without limitation, all applicable endorsements) required
pursuant to this Agreement. The District may review the insurance policies and Certificates of Insurance
to determine compliance with the requirements of this Agreement, but no review or failure to review by
the District shall be deemed or construed to limit, condition or qualify the Architect’s obligations
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pursuant to this Agreement, or to waive or release any of the District’s rights pursuant to this
Agreement. The Architect must, before it expires, renew each policy of insurance required pursuant to
this Agreement that will expire prior to completion of all Architectural Services and, upon such renewal
taking effect, must provide (or cause its insurer to provide) to the District an updated Certificate of
Insurance for such policy. Any failure of the Architect to provide the Certificates of Insurance and/or
policies in accordance with this Subsection (b) shall be deemed to constitute a material breach of the
Architect’s obligations pursuant to this Agreement.

(c) Notwithstanding anything to the contrary: (i) the Architect must have the Professional
Liability Policy described in Exhibit H hereto in full force and effect prior to commencing the
Architectural Services; (ii) each renewal or replacement of the Professional Liability Policy must have a
retroactive date that is prior to the date the Architect commenced the Architectural Services to be
performed pursuant to this Agreement; and (iii) the Architect must maintain the Professional Liability
Policy in full force and effect, AND APPLICABLE TO CLAIMS ARISING FROM THE PROJECT, without any
gaps in coverage, for a period of at least five years following final completion and acceptance of the
Project. If the claims reporting period applicable to the Project, as specified in or determined pursuant
to the Professional Liability Policy, will terminate prior to the end of the five-year period following final
completion and acceptance of the Project, the Architect at its cost must obtain and provide to the
District an endorsement to extend the claims reporting period to include whatever remains of such five-
year period. Otherwise, as and when necessary, the Architect at its cost must obtain a supplemental
extended reporting period (tail) applicable to the Professional Liability Policy to provide coverage until
the end of the five-year period following final completion and acceptance of the Project. Such tail
coverage shall be required, for example: (i) if the Architect intends to switch insurance carriers and the
prospective new carrier will not agree to cover claims arising from the Project submitted at any time
prior to the end of the five-year period following final completion and acceptance of the Project; (ii) if
the Architect’s business is to be wound-up or otherwise terminated, whether voluntarily or
involuntarily; or (iii) when necessary for any other reason to ensure that professional liability insurance
applicable to the Project is in effect at all times required by this Agreement.

(d) The insurance policies required pursuant to this Agreement must be issued by one or
more insurers licensed to do business in this State and having an A.M. Best Company rating of not less
than an “A Minus” and Financial Size Category of not less than “IX.” Each insurance policy and each
Certificate of Insurance must expressly require or be endorsed to require that the insurer provide
written notice to the District not less than thirty days prior to any cancellation, termination, reduction in
coverage, or expiration without renewal of the policy, except in the case of termination for non-
payment of premium, in which case the insurer must provide notice not less than ten days prior to
termination. Including the foregoing requirements only in a Certificate of Insurance, and not also in
each corresponding policy, shall not be acceptable. Language in any insurance policy or Certificate of
Insurance to the effect that the insurer shall “endeavor” to provide such notice shall not be acceptable.
However, if, after reasonable efforts by the Architect, an insurer refuses to endorse a policy to require
notice in accordance with this Subsection (d), the Architect may obtain and provide to the District, for
the District’s benefit, a written commitment from the Architect’s insurance broker to provide such
notices in lieu of that insurer, and any failure of the District to receive such notices shall be deemed and
construed as a material breach: (i) by the Architect of this Agreement; and (ii) by the broker of such
written commitment to the District.

(e) Except as may be expressly stated in this Agreement, nothing in this Agreement,
including, without limitation, provisions for insurance coverage set forth in this Section, shall be deemed
or construed to eliminate, limit or condition in any manner the District’s remedies in the event of, or the

Agreement for Architectural Services

005449.00003 BWS/01-25-19 -18- Solana Santa Fe Modernization/Expansion Project
22753483.2



Architect’s responsibility for, damages incurred by the District arising from any operation, act or failure
to act by the Architect in connection with this Agreement.

Section 6.3 Consultant Indemnification and Insurance. The Architect shall require that each
Architect Consultant indemnify the District in accordance with Section 6.1 and obtain and maintain
insurance coverage in accordance with Section 6.2; provided that the District may upon request agree to
coverage limits for insurance maintained by an Architect Consultant that are lower than required for the
Architect, based on the Architect Consultant having a limited scope of responsibility resulting in less
potential liability for the District. The Architect shall include in each contract with any Architect
Consultants provisions to effect the requirements of this Section, and any failure by the Architect to do
so shall be deemed and construed as a material breach by the Architect of its obligations pursuant to
this Agreement.

PART 7: PROHIBITED ACTIVITIES

Section 7.1  Solicitation. The Architect represents and warrants that it has not: (i) employed
or retained any entity or person other than a bona fide employee working solely for the Architect
(“BFE”) to solicit or secure this Agreement; (ii) paid or agreed to pay any entity or person, other than a
BFE, any fee, commission, percentage, or similar compensation for soliciting, securing or entering into
this Agreement; or (iii) given, granted or promised any gift or other consideration to any entity or
person, other than a BFE, contingent upon or as a result of soliciting, securing or entering into this
Agreement. If the District determines that the Architect has breached or violated the foregoing
warranty, the District shall have the right, in its discretion and without liability to or recourse by the
Architect, to rescind or void this Agreement or to deduct from amounts due to the Architect the full
amount of any fee, commission, percentage or compensation paid in violation of this Section.

Section 7.2  Conflicting Interests. The Architect hereby acknowledges that, as a consultant to
the District and subject to the rights of the Architect pursuant to this Agreement, the Architect has a
duty of fidelity to the District and a fiduciary responsibility to put the interests of the District above the
interests of the Architect. The Architect hereby represents and warrants that the making of this
Agreement shall not result in the Architect or any person under the Architect’s control having any
conflict of interests pursuant to Government Code Section 1090 or the California Political Reform Act
(Government Code Section 87100 et seq.). At no time during the performance of and prior to full
completion of any work or services pursuant to this Agreement shall the Architect, any Architect
Consultant, or any person having any financial interest in or employed by either the Architect or any
Architect Consultant, have or acquire any ownership, financial or other similar interest in any other
entity performing any work or services in connection with the Project, including, without limitation, any
entity providing supplies, materials, construction services or construction management services.

Section 7.3  District Consultants and Agents. Except to the extent the Project Inspector may
be construed to be a representative of the DSA, the Project Inspector, the construction manager, if any,
and any other consultants employed by the District in connection with the Project, and each of their
employees, consultants and subconsultants, are solely and exclusively representatives of the District.
The Architect shall not solicit or offer any act, compensation, gift or other consideration of any type or
form, from or to any such entity or person, or act in any other manner that would result in, or create the
appearance of, a conflict of interests for any such entity or person.

Section 7.4 District Employees. Neither the Architect nor any of the Architect Consultants
shall: (i) solicit or offer any act, compensation, gift or other consideration of any type or form, from or to
any officer, employee or agent of the District, or act in any other manner that would result in, or create
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the appearance of, a conflict of interests for any such person; (ii) employ any officer, employee or agent
of the District regardless of whether such employment might otherwise occur outside any such person’s
regular work hours or on weekends, holidays or vacations; or (iii) employ any person who was an officer,
employee or agent of the District at any time within one year prior to the Effective Date.

Section 7.5 Financial Interests in Roofing Work. Notwithstanding anything to the contrary,
this Agreement shall have no force or effect unless and until the Architect has completed, signed, and
delivered to the District the “Certification Regarding Financial Interests in Roofing Projects” attached as
Exhibit “I” to this Agreement.

Section 7.6 Iran Contracting Act Certification. Notwithstanding anything to the contrary, this
Agreement shall have no force or effect unless and until the Architect has completed, signed, and
delivered to the District the “Iran Contracting Act Certification” attached as Exhibit “J” to this
Agreement.

PART 8: DOCUMENTS PREPARED OR USED FOR THE PROJECT

Section 8.1 Ownership, Use and Storage of Project Documents.

(a) In accordance with Education Code Section 17316, any and all plans, specifications, cost
estimates, original or reproducible transparencies of working plans and master plans, preliminary
sketches, architectural presentation drawings, structural computations, estimates, photographs and
other documents prepared or obtained by the Architect pursuant to this Agreement (collectively,
“Project Documents”) are and shall remain the property of the District for repair, maintenance,
renovation, modernization or other purposes, only as they relate to the Project. The Project Documents
shall be deemed and construed to include any and all such documents fixed in any tangible means of
expression, including, but not limited to, physical drawings on paper, mylar, vellum, et cetera; data
magnetically, physically or otherwise recorded on computer disks, cards, tapes, et cetera; data recorded
by any electronic, electro-magnetic, or other or similar means; and images recorded on any type of film,
including, without limitation, any photographs. Except as necessary or required in connection with the
Project, the Architect shall not use or permit any use of the Project Documents, or permit any
reproductions to be made of any Project Documents, without the advance written consent of the
District given in its sole discretion. Subject to the advance written consent of the District given in its sole
discretion, the Architect may use photographs or other representations of the Project for purposes of
marketing the Architect’s services to other potential clients of the Architect. The District in its sole
discretion may at any time withdraw any consent that it has given pursuant to this Subsection.

(b) Upon completion of all Architectural Services and as a condition to final payment to the
Architect pursuant to this Agreement, the Architect shall provide the District with a complete,
reproducible set of all Project Documents. The Architect shall, for the benefit of the District, retain a
copy of the Project Documents, however stored or maintained, in the Architect’s files for a period of not
less than seven years after final payment to Architect pursuant to this Agreement. Upon any request of
the District during such seven-year period, the Architect shall promptly make available to District any
and all of the original Project Documents as requested by the District. In the event during such seven-
year period, the entity that is the Architect, for any reason, is to be terminated, disbanded, closed or
otherwise will no longer exist, the Architect shall offer to transfer all of the original Project Documents
to the District. At any time after the end of such seven-year period, if the Architect proposes to dispose
of the original Project Documents, the Architect shall offer to transfer all of the original Project
Documents to the District.
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Section 8.2 Third-Party Proprietary Designs. Section 8.1 shall not be deemed or construed to
apply to any third-party proprietary and/or copy-written designs or information not created specifically
for purposes of the Project and that the Architect intends to incorporate into the design of the Project
(each a “Third Party Design”). The Architect shall provide written notice to the District if the Architect
intends to incorporate any Third Party Design into the design of the Project if any permission, license or
other specific authorization is required for such use and/or any licensing fee or other charge is payable
in connection with such use. Unless the District has already obtained (or has agreed in writing to obtain)
any and all necessary rights to use such Third Party Designs without any ongoing or additional licensing
fees or other charges, and without need for renewing any registration or similar obligation, the Architect
shall be responsible at its cost for obtaining any and all rights for the District to use the Third Party
Design on such basis. Notwithstanding anything to the contrary, the District shall have no obligation to
obtain rights to use any Third Party Design unless the District specifically requests that the Architect
incorporate such Third Party Design into the design of the Project. Subject to the foregoing, the
Architect represents and warrants that it has or will have the legal right to use any and all Third Party
Designs that it intends to incorporate into the design of the Project. The Architect shall indemnify, hold-
harmless and defend the District, in accordance with Part 6, with respect to claims arising out any failure
or alleged failure of Architect to comply with its obligations pursuant to this Section.

Section 8.3 Copyright of Project Documents. The copyrights over any and all Project
Documents, including, but not limited to all common law, statutory and other reserved rights, shall be
deemed and construed for all purposes to vest jointly in the District and the Architect, and each Party
shall have the right to use the Project Documents without restriction. To the extent of the foregoing,
the Architect hereby expressly transfers to the District and waives its rights to any and all such
copyrights, without limitation. The Architect shall include provisions in each contract with its Architect
Consultants that will perform any Architectural Services requiring that each such Architect Consultant
also expressly transfer to the District and waive all of such copyrights, without limitation, as necessary to
provide the rights specified in this Section. Failure of the Architect to require such provisions in any of
its contracts with its Architect Consultants shall be deemed a material breach by the Architect of its
obligations pursuant to this Agreement. The Architect represents and warrants that it has or will have
the legal right to transfer and waive all copyrights, designs and other intellectual property embodied in
Project Documents, whether prepared directly by the Architect or by any of its Architect Consultants.
The Architect shall indemnify, hold-harmless and defend the District, in accordance with Part 6, with
respect to claims arising out any failure or alleged failure of Architect to comply with its obligations
pursuant to this Section.

Section 8.4 Reuse of Project Documents. Subject to any consent for use granted by the
District pursuant to Subsection (a) of Section 8.1, but notwithstanding anything else to the contrary, the
District shall have the exclusive and perpetual right to copy, use, modify and/or reuse any or all Project
Documents and any intellectual property rights embodied therein. The District shall at all times have
the unconditional right to reuse all or any portion of the Project Documents, without additional
compensation to the Architect. The District may reuse the Project Documents for any purpose as
determined by the District in its sole discretion, and the District shall not be bound to employ the
services of the Architect in connection with any reuse of the Project Documents. If any of the Project
Documents are prepared for reuse by a certified architect or structural engineer other than the
Architect or the Architect Consultant that originally prepared such Project Documents, the District shall
indemnify and hold-harmless the Architect, any such Architect Consultant, and their agents and
employees, with respect to any claims, damages, losses, or expenses (including attorneys’ fees) arising
from such reuse. In the event of such reuse, the District also shall cause the certified architect or
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structural engineer preparing such Project Documents for reuse to remove the Architect’s seal and/or
the Architect Consultant’s seal from those Project Documents.

Section 8.5 Reuse of Other Professional’s Documents. The District may request in connection
with the performance of Architectural Services that the Architect use or reuse the designs, plans,
specifications, studies, drawings, estimates or other documents, or any other works of authorship fixed
in any tangible medium of expression, including but not limited to physical drawings, data magnetically
or otherwise recorded on computer disks, or other writings prepared by design professionals other than
Architect (herein, “Other Professional’s Documents”). Upon receipt of any such request, the Architect
shall review the Other Professional’s Documents and affirmatively advise the District as to issues
potentially arising from use thereof, including, without limitation, any design viability, constructability or
coordination issues, and any copyright or similar issues. The District shall indemnify and hold the
Architect harmless against any copyright infringement claims arising out of Architect’s completion, use
or reuse of Other Professional’s Documents as requested by the District; provided that Architect shall be
entitled to such indemnification only if (i) Architect actually re-draws or completes the Other
Professional’s Documents and (ii) Architect has diligently complied with its obligations pursuant to this
Section in regard to advising the District.

Section 8.6  District Documents. All Other Professional’s Documents, site surveys, testing and
inspection reports, soils, geologic and environmental analyses, studies and reports, title and other
property-related reports, and other documents, in whatever form, provided to Architect by the District,
prepared by Architect, or paid for by the District, in connection with the performance of this Agreement
shall be and shall remain the sole property of the District. The Architect shall return each of such
documents to the District within a reasonable time after Architect’s need for the documents has ended
or upon District request. The Architect may retain copies of any such documents as reasonably
necessary to document the Architectural Services, but the Architect shall not disclose any such
documents to any third party without the express written consent of the District given in its sole
discretion.

Section 8.7 Reproduction of Documents. Notwithstanding anything to the contrary, if the
Architect is required pursuant to this Agreement to reproduce and provide or distribute copies of any
plans, specifications, project manual, or other Project-related document, whether for distribution to the
District, prospective bidders, contractors or otherwise, the Architect must arrange to use a copy service
or vendor designated or approved in advance by the District. This Section shall not be deemed or
construed to apply to copies of documents used or needed by the Architect or any of the Architect
Consultants for their own purposes relating to development of plans, specifications, and other
documentation.

PART9: TERMINATION AND SUSPENSION OF SERVICES

Section 9.1 Termination By District.

(a) To the extent provided in this Section, the District may terminate this Agreement or
some or all of the Architectural Services by giving written notice to the Architect (“District Termination
Notice”). A District Termination Notice shall be effective immediately upon receipt by the Architect or
as of such other date as may be specified in the District Termination Notice. Except as provided below
in this Subsection (a), the Architect shall permanently cease all work to the extent specified in the
District Termination Notice as of the effective date of the termination. In the event the District
terminates the Architectural Services in part only, the Architect shall continue to perform the portion of
the Architectural Services not terminated, and the Basic Architect Fee for the Project, if necessary, shall
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be adjusted on an equitable basis or as agreed in writing by the Parties. Upon request of the District,
and subject to the Architect’s right to additional compensation in accordance with this Agreement or as
otherwise agreed by the Parties, the Architect shall perform any and all Additional Architectural Services
as are requested by the District in connection with the discontinuance of any terminated Architectural
Services that were commenced prior to the effective date of termination.

(b) The District, at any time and without need for cause, may terminate this Agreement, in
whole or in part, by giving a District Notice of Termination to the Architect, as described in Subsection
(a) of this Section, specifying that the termination is for the convenience of the District.

(c) The District may terminate this Agreement, in whole or in part, for cause, by giving a
District Termination Notice to the Architect, as described in Subsection (a) of this Section, that sets forth
in reasonable detail the basis or bases for termination. Sufficient cause for termination of this
Agreement by the District shall be deemed to include, but is not limited to, each of the following:

(i) the Architect or any Architect Consultant refuses or fails to accomplish the Architectural Services
or any portion or phase thereof in accordance with this Agreement, in a reasonably satisfactory
manner, or with such diligence as will ensure completion within the time required by this
Agreement or within such time as reasonably required by the District;

(ii) the Architect or any Architect Consultant unreasonably, persistently or repeatedly refuses or
fails to assign a sufficient number of qualified and properly skilled persons to the performance
of the Architectural Services;

(iii) the Architect fails to timely and fully pay any Architect Consultants or other individuals or
entities the funds to which they are entitled in connection with the Architectural Services;

(iv) the Architect or any Architect Consultant disregards or otherwise fails, in connection with this
Agreement or the Architectural Services, to comply with any applicable Legal Requirement;

(v) the Architect becomes the subject of voluntary or involuntary bankruptcy proceedings and/or a
court determines that the Architect is bankrupt or otherwise unable to timely pay its bills and/or
comply with its contractual obligations;

(vi) the Architect makes a general assignment for the benefit of its creditors, or a receiver is
appointed on account of the Architect’s insolvency; and

(vii) the Architect or any Architect Consultant fails to perform any of its obligations as and when
required by this Agreement, or otherwise defaults with respect to its obligations pursuant to this
Agreement.

(d) Any dispute regarding the District’s right to terminate this Agreement shall be resolved
as provided in this Agreement and applicable Legal Requirements. The District’s remedies for the
Architect’s breach of this Agreement shall in no event be limited, except as provided by Legal
Requirements, and the District’s remedies shall include, among other things, the right to seek recovery
from the Architect all costs and expenses incurred by the District, including, without limitation,
attorneys’ fees and expenses, arising from the breach.

Section 9.2 Compensation After Termination By District. If the District terminates this
Agreement or some or all of the Architectural Services for the convenience of the District, then, subject
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to all other provisions of this Agreement, the District shall: (i) pay the Architect in accordance with Part 5
for all Architectural Services satisfactorily completed prior to the effective date of the termination; and
(ii) pay the Architect for Architectural Services in progress by the Architect and any Architect Consultants
at such time, but not including any profit or overhead attributable to such work in progress in excess of
five percent of the total payment for the work in progress. If the District terminates this Agreement or
some or all of the Architectural Services for cause, then: (i) the District shall not be required to pay for
any Architectural Services in progress by the Architect or any Architect Consultants at the time of
termination; and (ii) the District may seek damages from the Architect, including, without limitation,
recovery of amounts paid to the Architect prior to the termination. Regardless of whether a termination
is for cause or for the convenience of the District, in no event shall the Architect be entitled to recover
any compensation, overhead, profit, consequential damages or other amounts attributable to any
unperformed portion of the Architectural Services or the termination of same. Within fourteen business
days after the effective date of any termination by the District, the Architect shall provide to the District
documentation that reasonably, specifically and adequately evidences the costs that the Architect
believes are payable by District after termination. In the event the termination is not effective with
respect to all Architectural Services for the Project in its entirety, the District shall continue to
compensate the Architect in the manner set forth in Part 5 for those Architectural Services not
terminated.

Section 9.3  Suspension By District.

(a) Subject to the Architect’s termination rights pursuant to Section 9.5, the District,
without incurring any additional charges by the Architect, may at any time require that the Architect
temporarily suspend performance of some or all of the Architectural Services by giving written notice to
the Architect (“District Suspension Notice”). A District Suspension Notice shall be effective immediately
upon receipt by the Architect or on such other date as specified therein. The Architect shall temporarily
cease all work to the extent specified in the District Suspension Notice as of the effective date of the
suspension. In the event the District suspends the Architectural Services in part only, the Architect shall
continue to perform the Architectural Services not suspended.

(b) The District, in its sole discretion, may provide written notice to the Architect that the
Architect is to resume some or all of the suspended Architectural Services or may terminate any or all
suspended Architectural Services in accordance with Section 9.1. Except to the extent the scope of the
Architectural Services has been reduced (whether due to termination in accordance with Section 9.1 or
only partial resumption of suspended Architectural Services), upon resumption of any suspended
Architectural Services, the Architect shall dedicate such personnel and other resources to performance
of the Architectural Services as will ensure performance in accordance with this Agreement. In such
event, the Architect shall make a good-faith attempt to dedicate to the performance of the Architectural
Services as many of the personnel previously assigned thereto as is then practical. If individuals who
were assigned to the Project at the time of suspension are not reasonably available at the time work on
the Project is resumed, the Architect, subject to applicable provisions of this Agreement, shall assign
other personnel having requisite skill and experience.

(c) Unless agreed otherwise by the Parties in writing, the time permitted for performance
by the Architect of any Architectural Services that were suspended, but then resumed, as provided in
this Section shall be extended by a number of days equal to the number of days the Architectural
Services were suspended.

Agreement for Architectural Services

005449.00003 BWS/01-25-19 -24 - Solana Santa Fe Modernization/Expansion Project
22753483.2



Section 9.4 Compensation After Suspension By District. During any suspension of any
Architectural Services as provided in Section 9.3, the Architect shall be entitled to payment of only the
portion of the Basic Architect Fee attributable to Architectural Services not suspended and Architectural
Services satisfactorily completed prior to the suspension. If the District requires that the Architect
resume any or all suspended Architectural Services, the District shall also resume paying the Architect in
accordance with this Agreement for the resumed portion of the Architectural Services. Upon
resumption of the Architectural Services, the schedule for completion of the Architectural Services shall
be adjusted and the compensation payable to the Architect shall be equitably adjusted to include
reasonable compensation for expenses incurred by the Architect in connection with the suspension and
resumption of the portion of the services resumed, but in no event shall such expenses extend to
salaries, benefits, overhead, or similar expenses paid by the Architect during the period in which such
Architectural Services were suspended. By way of explanation, not limitation, the foregoing is intended
to mean that the District will not be required to compensate the Architect for its expenses unless those
are directly attributable to work performed for the District in connection with the suspension and/or
resumption of Architectural Services that the District requires be suspended and then resumed. Within
fourteen business days after the effective date of any resumption of suspended Architectural Services,
the Architect shall provide to the District documentation that reasonably, specifically, and adequately
evidences the costs that the Architect believes are payable by in connection with the suspension and
resumption of such services. The District may during any suspension request that the Architect provide
Additional Architectural Services, for which the District shall compensate the Architect as provided in
this Agreement or as otherwise agreed by the Parties. In no event shall the Architect be entitled to past
or future overhead, profit, consequential damages or other costs attributable to any suspended
Architectural Services, or the suspension of same, and accruing during or as a result of the suspension.

Section 9.5 Termination By Architect.

(a) The Architect may terminate this Agreement only for sufficient cause, by giving written
notice to the District setting forth in reasonable detail the basis or bases for such sufficient cause
(“Architect Termination Notice”). Except as provided in Subsection (c) of this Section, a termination by
the Architect shall be effective thirty days after the District’s receipt of the Architect Termination Notice.
Notwithstanding that it may have given an Architect Termination Notice to the District, the Architect
shall continue providing all Architectural Services required for the Project pursuant to this Agreement,
unless all work has been suspended, until the effective date of the termination by Architect or such
earlier date as the District may specify.

(b) Sufficient cause for termination of this Agreement by the Architect may be shown only
by one or more of the following: (i) the District has failed to pay to Architect, within ninety days of when
due, any undisputed amounts payable pursuant to this Agreement; (ii) the District has breached any
other significant, material obligation owed to Architect pursuant to this Agreement and failed to cure
such breach in accordance with this Agreement; (iii) as a result of circumstances not within the control
of either Party, all work on the Project ceases and does not recommence within a period of one hundred
and twenty days; or (iv) the District suspends all Architectural Services and does not order work to
recommence within a period of one hundred and twenty days. Any dispute regarding the Architect’s
right to terminate this Agreement and/or whether sufficient cause for termination exists shall be
resolved as provided in this Agreement and applicable Legal Requirements.

(c) Notwithstanding anything to the contrary, if, within thirty days after receipt of an
Architect Termination Notice, the District cures the reason for termination stated therein, this
Agreement shall continue in full force and effect and the Architect shall continue to provide the
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Architectural Services as required pursuant to this Agreement. At any time after the receipt of an
Architect Termination Notice, the District may cause this Agreement to terminate prior to the effective
date of termination pursuant to the Architect Termination Notice, by giving written notice to the
Architect that specifies the earlier date upon which the termination shall take effect.

Section 9.6 Compensation After Termination By Architect. If the Architect terminates this
Agreement in accordance with Section 9.5, then, subject to all other provisions of this Agreement, the
District shall compensate the Architect in accordance with this Agreement: (i) for all Architectural
Services satisfactorily performed prior to the effective date of the termination; and (ii) for Architectural
Services in progress by the Architect and any Architect Consultants at such time, but not including any
past or future profits or overhead attributable to such work in progress. In no event shall the Architect
be entitled to any compensation, overhead, profit, consequential damages or other amounts
attributable to the unperformed portion of the Architectural Services or the termination of same.
Within fourteen business days after the effective date of any termination by the Architect, the Architect
shall provide documentation to the District that reasonably, specifically and adequately evidences the
costs that the Architect believes are payable by District after termination.

Section 9.7 Delivery of Project Documents After Termination. Within ten days after the
effective date of any termination of this Agreement, and as a condition to payment by the District of any
amounts due to the Architect pursuant to this Agreement after such termination, the Architect must
deliver to the District any and all Project Documents (or, if the termination is in part only, any and all
Project Documents related to the portion of the Architectural Services terminated), regardless of
whether any such Project Documents are at such time fully or only partially complete. The Architect
shall not refuse to provide such Project Documents for any reason whatsoever, including, but not limited
to, any possessory-interest lien for any claim the Architect may have against the District or any claim by
the Architect to an ownership interest in the intellectual property embodied in the Project Documents.

Section 9.8 Procurement of Similar Services. The District may procure, upon such terms and
in such manner as it deems appropriate, services similar to and/or in replacement of any Architectural
Services terminated in accordance with this Agreement. The District shall in such event have the right to
use as it may determine, and to provide to the person or entity providing such similar and/or
replacement services, any and all Project Documents prepared or obtained by the Architect pursuant to
this Agreement.

PART 10: INTERPRETATION AND DISPUTE RESOLUTION

Section 10.1 Incorporation of Exhibits. All Exhibits referenced herein and attached hereto are
hereby incorporated as operative and effective provisions of this Agreement.

Section 10.2 Captions and References. The captions or headings set forth in this Agreement
are for convenience only and in no way define, limit, or describe the scope or intent of any Part, Section,
Subsection, or other provision of this Agreement. Any reference in this Agreement to a Part, Section or
Subsection, unless specified otherwise, shall be a reference to a Part, Section or Subsection of this
Agreement.

Section 10.3 Drafting of Agreement. Upon signing and delivering this Agreement, each Party
shall be deemed and construed to thereby acknowledge that it has read this Agreement, has had the full
and unqualified opportunity to seek counsel from its attorneys in regard to this Agreement, understands
this Agreement, and agrees to be bound by the terms and conditions set forth in this Agreement.
Therefore, in interpreting this Agreement, no ambiguity shall be resolved against either Party based on
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the premise that it or its attorneys were responsible for drafting this Agreement or any particular
provision herein.

Section 10.4 Amendment. This Agreement may be amended or modified only by means of
written instrument duly-approved and executed by the Parties.

Section 10.5 Entire Agreement. This Agreement sets forth the entire agreement and
understanding concerning the provision by the Architect of the Architectural Services described herein,
and this Agreement supersedes and replaces any and all prior discussions and agreements relating to
such Architectural Services, whether written or oral. Each Party acknowledges that neither the other
Party nor any of the other Party’s agents, attorneys or other representatives have made any promise,
representation, or warranty whatsoever, express or implied, other than those contained herein, to
induce the execution of this Agreement, and each Party acknowledges that this Agreement has not been
executed in reliance upon any promise, representation, or warranty not contained herein.

Section 10.6  No Third Party Beneficiaries. The Parties have entered into this Agreement
solely for their own benefit, and no third party shall be entitled, directly or indirectly, to base any claim
or to have any rights arising from, or related to, this Agreement.

Section 10.7 Governing Law and Venue. This Agreement and all rights and obligations arising
out of it shall be interpreted and enforced in accordance with the laws of the State, notwithstanding any
choice of venue, conflict of laws, or other provision of any federal, State or other law. Any arbitration,
litigation or other proceeding arising out of or related to this Agreement shall be initiated and
conducted only in the County of San Diego, California (“County”).

Section 10.8 Dispute Resolution. The Parties desire to quickly and cost-effectively resolve any
disputes related to the interpretation or enforcement of this Agreement. Therefore, upon written
notice of dispute from either of the Parties, both Parties shall commence good-faith reasonable efforts
to informally resolve any such dispute. If the Parties are able to agree on the terms and procedures
therefor, the Parties may agree that the informal resolution attempts in connection with a particular
dispute will include mediation of the dispute. Not sooner than thirty calendar days after receipt of a
notice of dispute as provided by this Section (or, if applicable, not sooner than upon termination or
completion of mediation), if the attempts to informally resolve the dispute have been unsuccessful,
either Party may initiate litigation or other proceedings as deemed appropriate by such Party and as
permitted by Legal Requirements and this Agreement.

Section 10.9 Continuation of Services During Disputes. Except to the extent the District
terminates or suspends performance by the Architect of any Architectural Services pursuant to this
Agreement, and regardless of any dispute(s) between the Parties related to or arising from this
Agreement and/or the status of any proposed or pending attempts to resolve such dispute(s), the
Architect shall continue to provide the Architectural Services required pursuant to this Agreement and,
except for the disputed amounts, the District shall continue to pay the Architect in accordance with this
Agreement.

Section 10.10 No Implied Waiver. Neither the review or approval of any Architectural
Services, nor payment by the District for any Architectural Services, shall be deemed or construed to
constitute a waiver of any rights the District may have pursuant to this Agreement or as a waiver by the
District of any cause of action arising out of the Architect’s performance of this Agreement. Regardless
of any such review, approval or payment, the Architect shall remain liable to the District in accordance
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with applicable Legal Requirements and this Agreement for all damages incurred by the District arising
from the Architect’s failure to perform any of the Architectural Services as required by this Agreement.
Nothing in this Agreement shall be deemed or construed as a waiver by the District of any applicable
immunity to suit.

Section 10.11 Waivers Must Be In Writing. In order to be valid, the waiver by a Party of any
breach or requirement of this Agreement must be in writing signed by that Party, and no waiver shall be
deemed or construed to constitute a waiver of any preceding or subsequent breach of the same or any
other requirement of this Agreement unless so specified in the signed writing. Absent a valid waiver,
the failure of a Party at any time to require or enforce the performance of any requirement of this
Agreement shall not be deemed or construed to preclude or limit the right of such Party to require
performance of the same or other requirement at any time thereafter.

Section 10.12 Severability. If any Part, Section, Subsection, paragraph, sentence, clause or
other provision of this Agreement is held by a court of competent jurisdiction to be, or for any other
reason becomes, illegal, null or void, including, but not limited to, because the provision violates public
policy, the remaining provisions of this Agreement shall not be affected thereby and shall continue in
force and effect to the extent possible in light of the illegal, null, or void language.

Section 10.13  Survival of Terms. All representations and warranties of each Party, all
obligations of a Party to indemnify, defend and hold-harmless the other Party with respect to acts or
incidents occurring prior to completion of the Architectural Services required pursuant to this
Agreement or earlier termination of this Agreement, and any other provisions herein which by their
context and meaning are intended to so survive, shall survive completion of the Architectural Services
and/or termination of this Agreement.

PART 11: MISCELLANEOUS

Section 11.1 Time of Essence. Time is of the essence with respect to this Agreement and each
and every provision herein, including, without limitation, performance by the Architect of the
Architectural Services and completion of the construction of the Project. The performance by Architect
when due of each of the Architect’s obligations pursuant to this Agreement, regardless of relative
importance, shall be deemed and construed to be part of the material consideration owed to the District
in exchange for entering into this Agreement.

Section 11.2  Force Majeure. Notwithstanding Section 11.1, the time for performance by the
Architect of the Architectural Services shall be extended by the number of days such performance is
delayed, if the delay is caused by: (i) unreasonable and unanticipated acts of any governmental entity
having jurisdiction over some or all of the Architectural Services, the products thereof, or the
construction of the Project; (ii) acts of nature, including, but not limited to, earthquakes, severe
inclement weather, wildfires, and floods not caused or resulting from the acts of any person; or (iii)
other causes not within the reasonable control of the Architect and not due to the fault or negligence of
the Architect. The Architect shall bear the burden of establishing reasonable justification for any
requested extension of time.

Section 11.3  Giving Of Notice.

Subsection 11.3.1 General Requirements. Any and all notices and demands required
or permitted to be given pursuant to this Agreement (each a “Notice”) must be in writing and must be
given or served in accordance with this Section 11.3.
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Subsection 11.3.2 Methods of Delivery. Each Notice must be sent via: (i) personal
delivery (with name and signature of recipient obtained on delivery receipt); (ii) registered or certified
United States mail (postage pre-paid and return receipt requested); or (iii) FedEx, U.P.S. or other
reliable, private delivery service (with name and signature of recipient obtained on electronic or other
delivery receipt). Neither Party may unreasonably refuse to accept delivery of any Notice in an attempt
to avoid the giving or service of the Notice, and any such refusal by a Party shall be deemed and
construed to be a material breach of such Party’s obligations pursuant to this Agreement.

Subsection 11.3.3 Persons to Whom Notices Must be Sent. Notices sent to the
District must be sent to each of the District Representatives specified in Exhibit D to this Agreement.
Notices sent to the Architect must be sent to the primary Architect Representative specified in Exhibit D
to this Agreement. A Party must give Notice of each change in the Party’s address, person to whom
attention should be directed, or other contact information specified in Exhibit D to this Agreement by
giving notice in accordance with this Section 11.3. If any such information applicable to a Party changes,
and the Party does not give notice of such change in accordance with this Section 11.3, any subsequent
Notices addressed and delivered to that Party using the obsolete contact information shall be deemed
and construed to have been given or served in accordance with Subsection 11.3.4, regardless of whether
“actual receipt” has occurred, unless the sender has actual knowledge at the time of giving a Notice that
the contact information is obsolete.

Subsection 11.3.4 Effect of Receipt. Except as provided in Subsection 11.3.3, a Notice
shall be deemed given or served only upon actual receipt by the addressee. However, notwithstanding
the foregoing, if any Notice is delivered after 4:00 p.m. Pacific Time on any day, the Notice shall be
deemed to have been given or served as of 9:00 a.m. Pacific Time on the next subsequent business day.
For purposes of this Agreement, a “business day” is any day that is not any of the following: (i) a
Saturday or Sunday; (ii) a federal or State holiday; or (iii) with respect to the District’s administrative
personnel, a furlough day mandated by the State or the District Board.

Subsection 11.3.5 Applicability of Notice Requirements. The requirements of this
Section 11.3 shall not be deemed or construed to apply to: (i) communications between the District
and/or the Architect necessary for day-to-day administration of this Agreement or performance of the
Architectural Services; or (ii) service of process in accordance with any applicable law or court rule.

PART 12: EXECUTION OF AGREEMENT

Section 12.1 Adequate Consideration. Subject to performance by each Party of its obligations
pursuant to this Agreement, the respective rights and obligations of the Parties set forth in this
Agreement shall be deemed and construed to constitute full and adequate consideration for this
Agreement.

Section 12.2 Counterparts. This Agreement may be executed in counterparts, each of which
shall be an original, but all of which shall constitute one and the same instrument. Signature pages may
be detached from counterpart originals of this Agreement and combined with other counterpart
originals of this Agreement to physically form one or more original copies of this Agreement containing
the signatures of both Parties.
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Section 12.3 Due Authority and Binding Effect. Each individual signing this Agreement
represents and warrants that he or she has been authorized by appropriate action of the Party that he
or she represents to sign, and thereby bind such Party to, this Agreement.

Section 12.4 Signatures. The Parties have executed this Agreement as evidenced by the
following signatures of their duly authorized representatives:

Solana Beach School District [insert architect]
By: By:

Caroline Brown, Executive Director, Capital v )

rint name:
Programs and Technology
Print Title:
Approved by Board of Education: [insert date]
Agreement for Architectural Services
005449.00003 BWS/01-25-19 -30-

Solana Santa Fe Modernization/Expansion Project
22753483.2



EXHIBIT “A”
PROJECT AND PROJECT SITE

DESCRIPTION OF PROJECT

1. Project Name: Solana Santa Fe Modernization/Expansion Project

2. Project Scope: Solana Santa Fe Elementary School (“School”) serves approximately 300 students in
Kindergarten through 6" grade, and consists 18 permanent classrooms, 8 relocatable classrooms,
an administrative area, a media center, a staff workroom, a staff lounge, small group instruction
areas, a fine arts building, and student dining and play areas. The building area at the School totals
approximately 45,000 square feet. Due to student growth anticipated as a result of development
in the Pacific Highlands Ranch, the District projects that peak enroliment at the Solana Santa Fe
may reach 460 students.
The 8 relocatable classrooms at the School have reached the end of their useful lives. Thus, in
addition to modernization of existing facilities to remain, the Project will include the removal of the
8 relocatable classrooms and replacement of those classrooms with either: (1) ten single-story
relocatable classrooms; or (2) a two-story modular classroom building with ten to twelve
classrooms. The District will determine which alternative to pursue based on availability of funding
and in consultation with the Architect firm selected.
The School is located on a district owned seven-acre site on the corner of El Apajo and San Dieguito
Road, and traffic, ingress, and egress will be a significant focus of the Project. The District intends
that every effort shall be made to implement the Project using environmentally-friendly building
and sustainability, while meeting or exceeding Title 24 requirements. Although not an inclusive list,
and not in any order of priority, the District has determined that the following items must be
addressed as part of the Project:
Removal/Replacement of Relocatable Classrooms
HVAC and Controls
Electronic keys/access; Building Security
Fencing
Water and exterior drainage
Roofing
Paint —interior and exterior
Lunch Area and Child Nutrition Services (Kitchen)
Shade
Accessibility
Parking and Drop Off, Ingress/Egress
Student Garden
Clock systems
Speakers/voice amplification
Public Address System
Fire Alarm System
Technology — cabling, fiber between buildings
Mobile and Flexible Teaching Environments
Electrical Services
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Generator/Inverter

Media Center

Administrative Office and Entrance
Restrooms (staff and student)
Staff Lounge

Health Office

Wall Coverings

Cabinetry

Flooring/Carpet

Landscape

Play Structures — Play Areas

Without limiting anything else in this Agreement, the design of the Project is to be developed in
accordance with Exhibit B to this Agreement. However, for purposes of Paragraph (15) of Part A of

Exhibit B, BIM will not be required in connection with the Project.

3. Construction Delivery Method: Lease-Leaseback pursuant to Education Code Section 17406

4. Construction Contractor(s): To be determined through best-value competitive solicitation process

5. Required Construction Commencement Date: Estimated 2020, but subject to the California
Department of Education having approved the Project, the Office and Public School
Construction/State Allocation Board having approved funding for the Project, and the DSA having
approved the plans and specifications for the Project.

6. Required Construction Completion Date: Six to twelve months following commencement. May
need to be phased across two summers.

7. Program Budget:

The initial total program budget (including design and other soft costs, as well as construction
costs) and the initial construction budget for the Project are as set forth below. Paragraph A,
below, indicates the program and construction budgets assuming the Project comprises relocatable
buildings, and Paragraph B, below, indicates the program and construction budgets assuming the
Project comprises a modular two-story classroom building. The determination as to which
alternative will be constructed is to occur following

A. Relocatable Alternative: total program budget is $10,000,000; total construction budget is
$7,000,000;

B. Modular Alternative: total program budget is $20,000,000; total construction budget is
$14,000,000.
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DESCRIPTION OF PROJECT SITE

The entirety of the School buildings and grounds are to be considered for purposes of the Project,
including, as mentioned in the Project Scope above and without limitation, for purposes of traffic,
ingress, and egress. The School is depicted below.
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A.

EXHIBIT “B”
SCOPE OF ARCHITECTURAL SERVICES

GENERAL REQUIREMENTS

In addition to any other requirements set forth in this Agreement, the Architect shall comply with all of
the following requirements during, unless specified otherwise, all phases of the Architectural Services:

(1)

(2)

(3)

(4)

(5)

(6)

(7)

(8)

(9)

005449.00003
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The Architect must determine which governmental agencies have jurisdiction over the Project or
any portion thereof and document same in writing to the District; coordinate with and
implement the requirements of such agencies (e.g., California Department of Education (“CDE”),
Office of Public School Construction (“OPSC”), DSA, California Department of Toxic Substances
Control, Regional Water Quality Control Board, any city with competent jurisdiction (“City”),
State Fire Marshal, County Fire Marshal, County Building/Grading Department, et cetera).

Although the Architect shall be entitled, to the extent reasonable, to rely on information
provided by the District, the Architect must review subsoil data, chemical, mechanical and other
data logs of borings, et cetera, furnished to Architect pursuant to this Agreement and advise the
District whether such data are sufficient for purposes of design, or whether additional data are
necessary.

The Architect must obtain a title report for the Project Site and determine scope and extent of
any easements or other site limitations.

The Architect must coordinate the design and the layout of the technology backbone system
with the District’s technology consultant, including, without limitation, determining locations
and routing of raceways, conduits, and outlets and required spaces to accommodate electrical,
data and communication wiring.

To the extent applicable, the Architect must provide services required to obtain necessary
approvals from local agencies for any off-site work, including, but not limited to, review by
governmental agencies having jurisdiction over the Project.

The Architect must develop a grading and drainage plan and a site plan showing final
development of the Project Site, which must include, but is not limited to, a horizontal and
vertical control plan and a utility infrastructure plan.

The Architect must: (i) document the location of existing utility lines, telephone, water and
sewage, etc., within the limits of all on-site and off-site work; and (ii) verify the capacity of all
existing utilities on and at the Project Site.

The Architect must: (i) chair, conduct and take minutes of coordination meetings with its
consultants, to occur weekly during each design phase; (ii) invite the District and the District’s
consultants to participate in these meetings; and (iii) keep a separate log to document
design/coordination comments generated in these meetings.

Unless and until the responsibility is assigned to or assumed by a representative of the
construction contractor or other person, the Architect must: (i) prepare and update a log of all
meetings, site visits or discussions held in conjunction with the work on the Project (with
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(10)

(11)

(12)

(13)

(14)

(15)
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documentation of major discussion points, observations, decisions, questions or comments);
and (ii) as log entries are finalized and/or distributed, furnish copies to the District for inclusion
in the overall Project documentation.

The Architect must utilize a standardized filing system as established (or approved) by the
District.

The Architect must, as applicable: (i) provide interior design and other similar services required
for or in connection with color coordination, including, but not limited to, furnishings; and (ii)
coordinate the placement of furniture, and equipment layout and consult with District to ensure
proper placement of required furniture and equipment.

The Architect must: (i) prepare necessary documents for and oversee the processing of District’s
application for and obtaining of required approvals and funding from, as applicable, the DSA, the
OPSC, State Allocation Board (“SAB”), the CDE, the State Fire Marshal and all other agencies
exercising jurisdiction over the Project; (ii) prepare and submit any required applications,
notices or certificates to public agencies as required by applicable Legal Requirements; and (iii)
provide copies of all such documents to the District.

The Architect must: (i) prepare all documentation performed pursuant to this Agreement with
the assistance of Computer Aided Design Drafting (“CADD”) technology using the AIA CAD
Layering Convention; (ii) upon request of the District, provide a copy of the electronic design file
to the District; (iii) upon request of the District, identify the tape and/or disc format and the
name of the supplier of the software/hardware necessary to use the electronic design file; and
(iv) sign and date each “hard” copy of reproducible documents depicted in the design file at the
time those documents are provided to the District.

The Architect must obtain approval from the Designated District Representative of prior phases
of the Architectural Services before proceeding with each of: (i) the Schematic Design Phase; (ii)
the Design Development Phase; (iii) the Construction Documents - 50% Phase; (iii) the
Construction Documents - 75% Phase; (iv) the Construction Documents - Substantial Completion
Phase; (v) the Construction Documents - Final Phase; and (vi) the Construction Documents -
Contract Documents Phase. For purposes of the foregoing, the Architect must obtain approvals
from District consultants or others as the District may reasonably require. The District may limit
any such approval to particular aspects of the Architectural Services, for example, a particular
approval may be limited to certain technical or aesthetic matters.

The District and the Architect may, in the Project Initiation Phase or Architectural Program
Phase, determine that the Project design will occur on the basis of Building Information
Modeling (“BIM”). In such event, the District and the Architect shall, at the earliest practical
time, meet and delineate the types of software to be used on the Project and establish
protocols, standards, and tolerances as may be required for the proper execution of the
Architectural Services. The District and the Architect shall work together to establish the
permitted uses for all digital information, including, but not limited to, the model, to be
exchanged on the Project. Such determination shall be set forth in a Scope Change
Amendment, “BIM Addendum,” or other document that shall be incorporated into all
agreements for services or construction of the Project.
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Regardless of whether the District implements BIM in full for the Project as described in
Paragraph (15) of this Part A, the Architect must assist and cooperate with the District’s efforts
to transition the design, construction, operation and maintenance of the Project from one based
on traditional design processes to one based on digital transfer of information, consistent with
the following:

(i)

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

With respect to drawings and other documentation to be provided to the District for its
review, the Architect must provide the documentation in an electronic portable document
format (i.e., PDF) or other format as agreed by the District that permits the District to
enter “markup” comments electronically, directly on the document, for return to the
Architect;

To the extent feasible and practical, the Architect must implement procedures and
systems for electronic transmittal, receipt, storage and retrieval of invoices, submittals,
reports, logs, and other Project-related documentation and records, including, without
limitation, procedures to document information received by the Architect and retention of
“as transmitted” copies of such information, procedures to ensure that all parties are
working from the most recent version of particular documents, and procedures regarding
who may access and modify documents;

In order to make field services by the Architect and the Architect Consultants more
efficient, the procedures described in the foregoing clause (ii) must include, among others,
procedures for field review of design-related documentation on iPads, tablet computers
and similar devices in lieu of paper copies of the documents;

The Architect must implement such file transfer protocols (“FTP”) as are reasonably
acceptable to the District and that adequately provide for security of information and
tracking (by, among other factors, entity, person, date and content) of changes made to
the information;

The Architect must coordinate with the District to establish the minimum software and
systems requirements for design and FTP purposes, including, without limitation, to
preclude loss of integrity of the information that might lead to errors and/or omissions in
the information;

The Architect must coordinate its software and systems with those of the Architect
Consultants, to ensure that all such software and systems are compatible with the
minimum software and systems requirements;

The Architect must provide the minimum software and systems requirements, in writing,
to the construction contractor(s) and must make efforts to confirm that contractor
software and systems are compatible with the minimum software and systems
requirements;

The Architect must provide all final plans and specifications, including as-built drawings
and specifications, to the District in an electronic format, using an archive-quality CD or
other storage medium approved by the District, to permit the District to download such
information for facilities information modeling (“FIM”) and other facilities construction,
maintenance and operations purposes as determined by the District;
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(17)

(ix) The electronic formats used by the Architect for storage and transfer of digital information
to the District must not be locked or otherwise secured in such manner as will preclude
use for FIM purposes or as will preclude easy migration in the future to upgraded or new
software or systems; and

(x)  Tothe extent agreed by the District in each particular situation, provision of digital
information to the District in accordance with this Paragraph (16) may be in lieu of
providing paper copies of documentation to the District as otherwise required by this
Agreement.

Upon request of the District, the Architect must attend and participate in District Board
meetings relating to the Project, for purposes that may include, among others, describing or
explaining to the District Board any particular aspects of the design of the Project and/or
alternatives for design of the Project.

ESTIMATES AND COSTS GENERALLY

In addition to any other requirements set forth in this Agreement, the Architect shall comply with all of
the following requirements during, unless specified otherwise, all phases of the Architectural Services:

(1)

(2)

(3)

(4)

(5)

005449.00003

22753483.2

For purposes of this Agreement, “construction cost” means the total of any and all costs of the
construction and equipping of the Project, including, without limitation, costs of site
preparation, removal or demolition of existing structures, storm-water compliance and erosion
control, construction of school buildings and ancillary facilities and improvements, and all other
work, supplies, materials, services or other things of any nature whatsoever incidental or
necessary work in connection with construction of the Project, construction management and
job supervisor fees and other costs directly allocable to the Project, all costs and expenses
(including, but not limited to, any application and processing fees), taxes or insurance premiums
paid by the District for the Project, and administrative and other expenses necessary or
incidental to the Project. The term “construction cost” excludes property and similar taxes
attributable to the Project Site, as well as furniture.

The Architect shall prepare construction cost and total Project cost estimates at each phase of
the Architectural Services. If such estimates are in excess of the construction and total Project
budgets, the Architect, in consultation with the District and without additional cost to the
District, shall revise the type, quantity or quality of construction to come within the budgeted
limits. The District, in its sole discretion, may, but in no event shall be required to, increase the
construction budget for the Project.

The Architect shall at all times include in each estimate of construction cost: (i) a design
contingency in an amount appropriate for the stage of design; and (ii) a construction
contingency in such amount as agreed by the District.

The Architect shall at all times notify the District if adjustments to previous estimates of the
total construction costs will be necessary due to market fluctuations or approved changes in
scope or requirements.

The Architect shall ensure, consistent with the standard of care required pursuant to Section
3.1, that all plans, specifications, studies, drawings, estimates or other documents relating to the
Project are constructable and otherwise comply with provisions of this Agreement, Legal
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C.

Requirements and District standards and policies, regardless of any revisions necessary to keep
construction costs within the construction budget.

PROJECT INITIATION PHASE

Within thirty days after the Effective Date, the Architect shall have completed all of the following:

(1)

(2)

(3)

(4)

(5)

005449.00003
22753483.2

The Architect must meet with the District and its representatives to prepare a detailed task
analysis and work plan (“Work Plan”) to be documented in a computer-generated Project
schedule. The Work Plan must identify: (i) specific tasks to be included in the Architectural
Services, including, but not limited to, interviews, data collection, compliance with District filing
standards, analyses, report preparation, planning, architectural programming, conceptual and
schematic design preparation, and cost estimating; (ii) all milestone activities and/or dates; (iii)
delegation of specific task responsibilities; (iv) required times for completion of specific tasks;
and (v) additional definitions or descriptions of deliverables. The District will approve the final
scheduling format based on data furnished by Architect.

The Architect must review the Work Plan, as it is being developed, with the District and its
representatives to familiarize them with the proposed tasks and schedule, develop necessary
modifications, and prepare the final Work Plan.

The Architect must participate in a “kickoff” meeting for the Project, to be attended by the
Architect, the Architect’s consultants, and District staff. During such meeting, the Architect shall
complete all of the following:

(i)  The Architect must facilitate the introduction of all key “team” members to each other
and establish and describe each member’s roles and responsibilities relative to the
Project;

(ii)  The Architect must review and explain for the benefit of all team members: (a) the overall
goals for the Project; (b) the general approach to performance of the Architectural
Services; and (c) the Work Plan, including, without limitation, all specific tasks, procedures
and deliverables;

(iii) Based on input from others at the meeting, the Architect must determine whether any
adjustments or fine tuning of the Work Plan is required and what those adjustments or
fine tuning should be; and

(iv) The Architect must identify and review any pertinent information and/or documentation
required for completion of the Project that reasonably must be provided by the District.

The Architect must, upon receiving draft minutes of the Project kickoff meeting prepared by the
District and/or its representatives, review and provide comments on the draft minutes to the
District.

The Architect must: (i) prepare a preliminary analysis of the feasibility of completing the Project
within the construction and total budgets, based on best available information and recent
trends in construction industry costs; (ii) provide the preliminary analysis to District; and (iii)
consult with District as to the content and results of preliminary analysis. The District, in its sole
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discretion may, but in no event shall be required to, adjust the construction and or total Project
budgets based on the Architect’s preliminary analysis.

D. ARCHITECTURAL PROGRAM (A.K.A. PRE-DESIGN) PHASE

Commencing as of the Effective Date, the Architect shall perform pre-design investigations to establish
appropriate guidelines around which and within which the Project is to be designed; identify design
issues relating to functional need, directives and constraints imposed by applicable Legal Requirements;
and complete design checklist as provided or approved by the District; and take all other necessary
actions in accordance with the following:

(1) The Architect must identify critical issues affecting Project completion and certification,
significant site considerations, applicable planning and zoning requirements, applicable code
requirements, applicable fire and life safety requirements, sanitary and storm sewer service
requirements, electrical power service and requirements, heating, ventilating and air
conditioning requirements, natural gas availability and requirements, and domestic and fire
water service requirements.

(2) If requested by the District, hold or participate in a reasonable number of community
information/PTA meetings at locations designated by the District.

(3) Conduct Architectural program meetings with a Project committee or specific individuals as
determined by the District.

(4) The Architect shall review with the District alternative approaches to the design and
construction of the Project (including, among others, a review of its proposed approaches to all
mechanical, electrical and plumbing (collectively, “MEP”) designs with the District’s
Maintenance and Operations Department), and shall include alternatives that may reduce the
cost of the Project or increase the efficiency and/or functionality of the Project.

(5) Develop an estimate of probable construction cost for the Project and reconcile the estimate
with the District and, if one, the Construction Manager; estimates are to be based on the
developed functional Architectural programs as approved by the District.

(6) Estimates prepared by Architect:

(i) All costs are to be based on available current bid or quotation prices, with escalation
rate and duration clearly identified as a separate line item; rate of cost escalation and
projected bid (if applicable) and construction dates are to be as approved by the District
and its representatives.

(ii) Contingencies for design, bidding (if applicable) or construction, if included in the
estimate, are to be included as individual line items, with the percentage and basis for
calculation clearly identified.

(iii) All construction cost estimates developed per the above should additionally be
presented in a building systems format (e.g., foundations, substructure, structural
system, exterior wall enclosure, window systems, etc.) using Construction Specification
Institute (CSI) categories and standards.
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(iv) One week prior to submittal of documents, Architect’s proposed cost format must be
submitted to the District for review and approval.

(v) To the extent the Project will include “new construction,” the Architect must submit for
District consideration a unit cost breakdown for three types of new building cost
models, ranging from a low end per square foot cost, to high end per square foot cost.
To the extent the Project will include installation of relocatable buildings, the Architect
must submit for District consideration a unit cost breakdown for the relocatable building
cost models, ranging from a low end per square foot cost, to high end per square foot
cost. In either case, the unit costs must not include the site work, the construction
contractor’s overhead and profit, or general conditions costs. (Include separate
columns for additional upgrades, condition-assessment scope, and possible condition-
assessment reduction credits). To the extent the Project will include installation of
relocatable buildings, the Architect must provide a cost estimate for permanent and/or
modular building cost models, if requested by the District.

(vi) All Architect Consultants must participate in the program meetings and must provide
input and feedback into the development of the cost estimate.

E. SITE MASTER PLANNING (A.K.A. CONCEPTUAL DESIGN) PHASE

Commencing as of the Effective Date, the Architect shall review the District’s existing Master Facilities
Plan and educational specifications; prepare a new Master Site Plan configuration for the proposed
facility, taking into account the Master Facilities Plan and the educational specifications; and take all
other actions necessary to develop the Project vision, strategy and concepts, in accordance with the
following:

(1) Assist the District in conducting initial, intermediate and final parent meetings to solicit
feedback, comments, and concerns from the community.

(2) Document and take into consideration existing physical characteristics of the proposed site such
as topography, drainage, plant coverage, views to and from the proposed site, current site usage
and potential for future development and facility expansion. In addition, Architect shall design
the foundation of the Project in accordance with recommendations of a soil report provided by
the District. Architect must notify the District a sufficient time in advance of the need for the
soil report so the District will have adequate time to prepare the soil report for Architect’s use.

(3) Review the visually-observable existing conditions of the proposed site, together with any
available reports or other documentation regarding the proposed site. Compare to the District’s
condition assessment and provide recommendations of possible additional or deductive
condition assessment work for District review and approval.

(4) Analyze the proposed site existing conditions relative to potential effect on master planning
circulation, access, parking, constructability, facility expansion and future development
potential.

(5) Review proposed plans and confer with, as applicable, the City and/or the County to obtain their

advisory input regarding zoning, water service, fire protection, site access, mass transit and
other areas of site design related to city services or governance.
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(6)

(7)

Develop a Master Site Plan showing in detail the concepts underlying and elements of the
proposed facility and its supporting elements of site development, including, but not limited to,
the appropriate accommodations of projected parking, resolution of access and on-site
circulation, and existing or proposed commitments of land to other uses.

Update District educational specifications, at the grade level(s) applicable to the Project, for
submittal to the CDE.

SCHEMATIC DESIGN PHASE

Upon written authorization from the District to proceed with the Schematic Design Phase, the Architect
shall prepare for the District’s review a Schematic Design study consistent with the requirements of this
Part F as follows:

(1)

(2)

(3)

005449.00003
22753483.2

Architectural:

(i) Scaled floor plans showing overall dimensions, identifying the various major areas and
their relationship.

Include circulation and room-by-room tabulation of all net usable floor areas and a
summary of gross floor area. Also, provide typical layouts of major equipment or

operational layout.

(ii) Preliminary building exterior elevations and sections in sufficient detail to demonstrate
design concept indicating location and size of fenestration.

(iii) Identify proposed roof system, deck, insulation system and drainage technique.

(iv) Site plan with building located and minimum one (1) foot contour grade intervals. All
major site development, such as paving, utilities and outside facilities shall be shown,
including, but not limited to, property lines, adjacent existing structures, walls and
fences fifty (50) feet beyond the property line.

(v) Building design shall conform to all adopted energy regulations.

(vi) Identify minimum finish requirements, including, but not limited to, ceiling, floors, walls,
doors, windows, and types of hardware.

(vii) Identify code requirements, include occupancy classification(s) and type of construction.

Structural:

(i) Layout structural systems with dimensions and floor elevations. Identify structural
systems (pre-cast, structural steel with composite deck, structural steel bar joists, etc.);

with preliminary sizing identified.

(ii) Identify foundation systems (fill requirements, piles, caissons, spread footings, etc.);
with preliminary sizing identified.

Mechanical:
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(4)

(5)

(6)
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(ii)

(iii)

Calculate block heating, ventilation and cooling loads, including, but not limited to, skin
versus internal loading.

Select a minimum of two (2) HVAC systems that appear compatible with loading
conditions for subsequent life cycle costing.

Show selected system on drawings as follows:

(a) Single line drawing(s) of all mechanical equipment spaces, ductwork and pipe
chases.
(b) Location and preliminary sizing of all major equipment and duct work in

allocated spaces.
(c) Schematic piping.

(d) Temperature control zoning.

Electrical:

(i)
(ii)

(iii)

(iv)

Civil:

(i)

(ii)

(iii)

Calculate overall approximate electrical loads.

Identify proposed electrical system for service, power, lighting, low voltage and
communication loads.

Show system(s) selected on drawings as follows:

(a) Single line drawing(s) showing major distribution system.

(b) Location and preliminary sizing of all major electrical systems and components,
including, but not limited to: (1) Load centers; (2) Main panels; and (3) Switch
gear.

Identify and define the scope of the technology backbone system.

Development of on-site, and coordination with off-site, utility systems such as sewer,
water, storm drain, firewater lines, and fire hydrants.

Identify surface improvements, including, but not limited to, roadways, parking (with
assumed wheel weights), preliminary finish grades and drainage.

Coordinate finish floor elevations with architectural site plan.

Landscaping:

Development and coordination of landscape design concepts entailing analysis of existing
conditions, proposed components and how the occupants will use the facility. Include location
and description of planting, ground improvements and visual barriers.
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(7)

(8)

(9)

(10)

(11)

005449.00003
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Specifications:

Outline specifications of proposed architectural, structural, mechanical and electrical materials,
system and equipment and their criteria and quality standards. Architect is to use District’s
standardized equipment/material list in developing the Project design and specifications.

Schematic Estimates:

(i) The estimate must consist of unit costs applied to the major items and quantities of
work. The unit costs shall reflect the complete, direct and current cost of work. For
purposes of the foregoing, “complete” means cost of labor, materials, waste allowance,
sales tax and subcontractor mark-up. General conditions shall be applied separately.
The estimate must be prepared by specification section and summarized by CSI
category.

(ii) The estimate must separately itemize the Project’s building cost from site and utilities
costs. Architect must submit the cost estimating format, in advance, for review and
approval by the District.

(iii) The estimate must be priced based on current market conditions, and must incorporate
all adjustments, as appropriate, relating to possible inflationary increases to mid-point
of construction, contingency, and cost index (e.g., Lee Saylor Index).

Meetings:

(i) During the Schematic Design Phase, the Architect and the Architect Consultants shall
meet to address specific design issues and to facilitate the decision-making process.

(ii) The Architect must give notice of each such meeting to, and shall coordinate with, the
District so that District representatives may attend and participate in the meeting.

(iii) If District representatives intend to attend any such meeting, and unless agreed
otherwise by the District, each such design meeting shall be held at the District’s

administrative offices.

(iv) The Architect and necessary Architect Consultants shall attend and participate in as
many design meetings as necessary to fully consider or resolve particular design issues.

(v) Documented decisions made at such design meetings and subsequently approved by
the District shall be binding, and any revisions or reconsideration of such decisions shall
constitute a change in the scope of services of the Architects.

Deliverables (provide electronic copies to the District in the format required by the District):

(i) Schematic design study and submittal package.

(ii) Construction cost estimate appropriate for completed Schematic Design Phase.

Presentation:
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G.

(i) At a meeting to be coordinated and scheduled by the Architect, the Architect and
applicable Architect Consultants must present the detailed schematic design and
concepts to the District and review such design with the District.

(ii) The Architect, at no additional cost to the District, must revise the schematic design and
concepts within program parameters, until a final schematic design and concepts have
been accepted and approved by the District.

Project Termination:

Upon completion of the Schematic Design Phase, whether with or without approval of the
detailed schematic design, the District shall have the right to terminate this Agreement upon
written notice of such termination to Architect and without need for any cause, and, in such
event, the Architect shall be entitled to compensation only for the Schematic Design Phase and
other services completed prior to the effective date of the termination.

DESIGN DEVELOPMENT PHASE

Upon written authorization by the District to proceed with the Design Development Phase, Architect
shall prepare Design Development Phase documents based on Schematic Design Phase documents
approved by the District and consistent with the requirements of this Part G as follows:

(1)

005449.00003
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Architectural:

(i) Scaled, dimensioned floor plans with final room locations, including, but not limited to,
all openings.
(ii) 1/8” scale building sections showing dimensional relationships, materials and

component relationships.
(iii) Identification of all fixed equipment to be installed in contract.

(iv) Site plan completely drawn with beginning notes and dimensions, including, but not
limited to, grading and paving.

(v) Preliminary development of details and large scale blow-ups.
(vi) Legend showing all symbols used on drawings.
(vii) Floor plans identifying all fixed and major movable equipment and furniture.

(viii)  Further refinement of schematic design outline specification for architectural, structural,
mechanical, electrical, civil and landscape manuals, systems and equipment.

(ix) Typical reflected ceiling development, including, but not limited to, ceiling grid and
heights for each ceiling to be used, showing: (a) light fixtures; (b) ceiling registers or
diffusers; and (c) access panels.

(x) A tabulation of both the net and gross assignable floor areas, and a comparison to the
initial program area requirements.
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(2)

(3)

(4)

(5)

005449.00003
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Structural:

(i)

(i)
(iii)
(iv)

Structural drawing with all major members located and sized.
Establish final building and floor elevations.
Preliminary specifications.

Identify foundation requirement (fill requirement, piles, etc.) with associated soil
pressure, water table and seismic center.

Mechanical:

(i)

(i)
(iii)
(iv)
(v)
(vi)

Heating and cooling load calculations as required and major duct or pipe runs sized to
interface with structural.

Major mechanical equipment should be scheduled indicating size and capacity.
Ductwork and piping should be substantially located and sized.

Devices in ceiling should be located.

Legend showing all symbols used on drawings.

More developed outline specifications indicating quality level and manufacture.

Electrical:

(i)

(ii)
(iii)

(iv)
(v)
(vi)

Civil:

(i)

All lighting fixtures should be located and scheduled showing all types and quantities of
fixtures to be used, including, but not limited to, proposed lighting levels for each usable
space(s).

All major electrical equipment should be scheduled indicating size and capacity.
Complete electrical distribution, including, but not limited to, a one line diagram
indicating final location of switchboards, communications, controls; (high and low
voltage) motor control centers, panels, transformers and emergency generators, if
required.

Legend showing all symbols used on drawings.

More developed outline specifications indicating quality level and manufacture.

Identify and coordinate the layout of the technology backbone system and coordinate
the development with the District’s technology Architect.

Further refinement of schematic design drawings of on-site, and coordination with off-
site, utility systems for sewer, water, storm drain and fire water. Includes pipe sizes,
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(6)

(7)

(8)

(9)
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materials, invert elevation location and description of manholes, clean outs, hookups,
bedding and installation details.

(ii) Further refinement of schematic design drawings of roadways, parking and storm
drainage improvements, including but not limited to: details and large scale drawings of
curb and gutter, manhole, thrust blocks, paved parking and roadway sections.

Landscape:

Further refinement of schematic design concepts, includes coordination of hardscape, landscape
planting, ground cover and irrigation main distribution lines.

Accommodation of Clash-Detection Comments:

At each stage during the Design Development Phase, the Architect shall consider any and all
comments from the District, the construction contractor, or others involved with the Project in
regard to their clash-detection efforts. To the extent clashes are identified, the Architect shall
incorporate revisions to the plans and specifications to accommodate and resolve such clashes.

Design Development Estimate:

(i) The estimate must be a more refined and detailed estimate than the schematic design
estimate, and must include detailed unit costs for individual items of materials, labor
and equipment. Sales tax, contractor’s mark-ups, construction management fee (if any),
and general conditions must be separately listed. The estimate must be prepared by
specification section and summarized by CSI category.

(ii) The estimate must separately itemize the Project’s building cost from site and utilities
costs.

(iii) The estimate must be priced based on current market conditions, and must incorporate
all adjustments, as appropriate, relating to possible inflationary increases to mid-point
of construction, contingency, and cost index (e.g., Lee Saylor Index).

Meetings:

(i) During the Design Development Phase, the Architect and the Architect Consultants shall
meet to address specific design issues and to facilitate the decision-making process.

(ii) The Architect must give notice of each such meeting to, and shall coordinate with, the
District so that District representatives may attend and participate in the meeting.

(iii) If District representatives intend to attend any such meeting, and unless agreed
otherwise by the District, each such design meeting shall be held at the District’s
administrative offices.

(iv) The Architect and necessary Architect Consultants shall attend and participate in as
many design meetings as necessary to fully consider or resolve particular design issues.
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(v) Documented decisions made at such design meetings and subsequently approved by
the District shall be binding, and any revisions or reconsideration of such decisions shall
constitute a change in the scope of services of the Architects.

(10) Deliverables (provide electronic copies to the District in the format required by the District):

(i) Rendered perspective drawings.
(ii) Color and materials boards/samples.
(iii) Design development-level drawings.

(iv) Outline of technical specifications.
(v) Construction cost estimate as described in Paragraph (8) of this Part G.
(vi) Design checklist.

(11) Presentation:

(i) At a meeting to be coordinated and scheduled by the Architect, the Architect and
applicable Architect Consultants must present the detailed design development
drawings and concepts to the District and review such drawings and concepts with the
District.

(ii) The Architect, at no additional cost to the District, shall revise the design development
drawings and concepts within the program parameters, until final design development
drawings and concepts have been accepted and approved by the District.

(12) Project Termination:

Upon completion of the Design Development Phase, whether with or without District approval
of the design development drawings and concepts, the District shall have the right to terminate
this Agreement upon written notice of such termination to Architect and without need for any
cause, and, in such event, the Architect shall be entitled to compensation only for the Design
Development Phase and other services completed prior to the effective date of the termination.

H. CONSTRUCTION DOCUMENTS PHASE

Upon written authorization from the District to proceed with the Construction Documents Phase,
Architect shall prepare construction documents based on the Design Development Phase documents
approved by the District and take other necessary actions in accordance with all of the following:

(1) As described in more detail in this Part H, the Architect must prepare construction documents
for the Project, including, but not limited to, complete working drawings and specifications
setting forth the work to be done and the materials, workmanship, finishes, and equipment
required for the architectural, structural, mechanical, electrical, utility-service-connected
equipment, site work and other components of the Project. The construction documents must
include such scope and detail as reasonably will be sufficient for purposes of constructing the
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Project in a cost-efficient manner, and must comply in all respects with applicable building codes
and other Legal Requirements.

(2) The Architect must coordinate the development of all drawings and specifications, whether
developed directly by the Architect or through any Architect Consultant.

(3) Meetings:

(i) During the Design Development Phase, the Architect and the Architect Consultants shall
meet to address specific design issues and to facilitate the decision-making process.

(ii) The Architect must give notice of each such meeting to, and shall coordinate with, the
District so that District representatives may attend and participate in the meeting.

(iii) If District representatives intend to attend any such meeting, and unless agreed
otherwise by the District, each such design meeting shall be held at the District’s
administrative offices.

(iv) The Architect and necessary Architect Consultants shall attend and participate in as
many design meetings as necessary to fully consider or resolve particular design issues.

(v) Documented decisions made at such design meetings and subsequently approved by
the District shall be binding, and any revisions or reconsideration of such decisions shall
constitute a change in the scope of services of the Architects.

(4) During each phase of the development of the construction documents, the Architect shall
consider any and all comments from the District, the construction contractor, or others involved
with the Project in regard to their clash-detection efforts. To the extent clashes are identified,
the Architect shall incorporate revisions to the construction documents to accommodate and
resolve such clashes.

(5) At the end of each of the Construction Document - 50% Phase, Construction Document - 75%
Phase, Construction Document - Substantial Completion Phase, Construction Document -
Approval Phase, and Construction Document - Contract Documents Phase, submit to the District
a statement summarizing any and all authorized changes made to the construction documents
from the immediately prior submittal and the cost impact of such changes on the previously
approved construction budget. If no program changes occur, but costs are shifted between
disciplines, identify shifts for District review.

(6) Construction Documents - 50% Phase:
(i) Architectural:
(a) Site plan developed to show building location, all topographical elements and

existing/proposed contour lines.

(b) Elevations, (exterior and interior) sections and floor plans corrected to reflect
design development review comments.

(c) Architectural details and large blow-ups started.
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(d) Well developed finish, door, and hardware schedules.

(e) Development of site utility plans should be underway.
(f) Fixed equipment details and identification started.
(g) Reflected ceiling plans coordinated with floor plans and mechanical and

electrical systems.

(ii) Structural:
(a) Structural floor plans and sections complete, with detailing well advanced.
(b) Structural footing and foundation plans, and floor and roof framing plans

complete, with detailing well advanced.

(c) Completed cover sheet with general notes, symbols and legends.
(iii) Mechanical:

(a) Mechanical calculations substantially completed with all piping and ductwork
sized.

(b) Large scale mechanical details should be underway.

(c) Mechanical schedule for equipment substantially developed.

(iv) Electrical:

(a) Lighting, power, signal and communication plans should show all switching and
controls, and development of fixture schedule and lighting details should be
underway.

(b) Distribution information on all power consuming equipment; lighting and device

branch wiring development should be well advanced.

(c) All electrical equipment schedules should be underway.
(d) Special system components should be approximately located on plans.
(e) Layout of the technology backbone system, including, but not limited to,

equipment room layouts, raceway and conduit routing and outlet locations,
should be completed.

(v) Civil:

All site plans, site utilities, parking and roadway systems updated to reflect update
revisions from Design Documents.

(vi) Landscape:
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All landscape, hardscape and irrigation plans updated to reflect update revisions from
Design Documents.

(vii) Estimate:

Update and refine the cost estimate prepared during the Design Development Phase.
Also provide an estimate categorized by trade or, if applicable, bid packages.

(viii)  Specifications:

(a)

(b)

(c)

(d)

Substantially complete development and preparation of technical specifications,
using CSI formatting, and describing materials, systems and equipment,
workmanship, quality and performance criteria required for the construction of
the Project.

To the extent the Project is subject to competitive bidding of prime contract(s),
then, unless the District has determined that an exception within the scope of
Public Contract Code Section 3400(c) exists, any material, product, thing or
service that is identified in the specifications by brand name must be followed
by the words “or approved equal” in accordance with Public Contract Code,
Section 3400.

To the extent the Project is subject to competitive bidding of prime contract(s),
the specifications must not contain any other restrictions that will limit
competitive bids in any manner contrary to Public Contract Code Section 3400.

Provide copy of specifications to District and review specifications with District,
and, at no additional cost to the District, make such corrections to the
specifications as directed by the District.

(7) Construction Documents - 75% Phase:

(i) Architectural:

(a)
(b)
(c)
(d)

(e)
(f)
(8)
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Substantially complete site plan.
Substantially complete floor plan, elevations and sections.
Architectural details and large blow-ups near completion.

Finish, door, and hardware schedules substantially complete, including, but not
limited to, details.

Site utility plan substantially complete.
Fixed equipment details and identification substantially complete.

Reflected ceiling plan substantially complete.
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(ii)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

(h) Provide Finish Schedule (with exception of colors) identifying type of material
and textures on walls, floors, doors, et cetera. Architect to recommend color
selection for approval by the District.

(i) Provide all equipment catalog cuts.
Structural:

Completed structural plans and sections, with detailing well advanced.

Mechanical:

(a) Mechanical load calculations complete and all piping and ductwork sized.

(b) Large scale mechanical details should be substantially complete.

(c) Mechanical schedule for equipment substantially complete.

Electrical:

(a) Lighting, power, signal and communications plans should reflect all switching

and controls.
(b) Fixture schedule(s) should be substantially complete.

(c) Distribution information on all power consuming equipment; lighting and device
branch wiring should be substantially complete.

(d) All electrical equipment schedules should be substantially complete.
(e) Special system components should be located on plans.
Civil:

All site plans, site utilities, parking and roadway systems updated to reflect update
revisions from 50% CD’s.

Landscape:

All landscape, hardscape and irrigation plans updated to reflect update revisions from
50% CD’s and completed.

Testing:

Statement of requirements for testing and inspection services needed for compliance
with construction documents and applicable codes.

Estimate:

Update and refine the estimate prepared in the 50% construction document phase.
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(8) Construction Documents - Substantial Completion Phase:

(i) Architectural:
(a) Site plan completed.
(b) Floor plans, elevations and sections completed.
(c) Architectural details and large blow-ups completed.
(d) Finish, door and hardware schedules (including, but not limited to, all details)
completed.
(e) Site utility plans completed.
(f) Fixed equipment details and identification completed.
(g) Reflected ceiling plans completed.
(ii) Structural:
(a) Structural plans and sections, including, but not limited to, all detailing,
completed.
(b) Structural calculations completed.

(iii) Mechanical:

(a) Large scale mechanical details completed.
(b) Mechanical schedules for equipment completed.
(c) Electrical schematic for environmental cooling and exhaust equipment
completed.
(d) Energy conservation calculations and report completed.
(iv) Electrical:
(a) Lighting and power plan should show all switching and controls. Fixture

schedule and lighting details should be completed.

(b) Distribution information on all power consuming equipment, including, but not
limited to, lighting, power, signal and communication device(s) branch wiring
completed.

(c) All electrical equipment schedules completed.

(d) Special systems components plans completed.

(e) Electrical load calculations completed.
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(9)
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(v)

(vi)

(vii)

Civil:
All site plans, site utilities, parking and roadway systems completed.

Specifications:

(a) Complete development and preparation of technical specifications, using CSI

formatting, and describing materials, systems and equipment, workmanship,
quality and performance criteria required for the construction of the Project;
including, without limitation, specifications prepared by others.

(b) To the extent the Project is subject to competitive bidding of prime contract(s),

then, unless the District has determined that an exception within the scope of
Public Contract Code Section 3400(c) exists, any material, product, thing or
service that is identified in the specifications by brand name must be followed by
the words “or approved equal” in accordance with Public Contract Code, Section
3400.

(c) To the extent the Project is subject to competitive bidding of prime contract(s),

the specifications must not contain any other restrictions that will limit
competitive bids in any manner contrary to Public Contract Code Section 3400.

(d) Provide copy of specifications to District and review specifications with District,

and, at no additional cost to the District, make such corrections to the
specifications as directed by the District.

Estimate:

Update and refine the estimate prepared during the 75% construction document phase.

Construction Documents - Approval Phase:

(i)

(ii)

(iii)

(iv)

(v)

To the extent required, submit complete applications for approval of the construction
documents to the DSA and other governmental and/or quasi-governmental agencies
with competent jurisdiction over some or all of the Project.

At no additional cost to the District, revise drawings and specifications in response to
plan-check comments from agencies and as necessary to obtain all required approvals.

At no additional cost to the District, revise drawings and specifications in response to
back-check comments from agencies and as necessary to obtain all required approvals.

Update and refine the construction documents as otherwise deemed necessary or
appropriate.

Upon obtaining all required approvals from DSA and other agencies, update and refine

the estimate prepared during Construction Documents - Substantial Completion Phase
to provide a final estimate of total construction cost for the Project.
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(v) Upon obtaining written approval from District of the final construction-cost estimate,
deliver to the District a complete set of the documents, with applicable Architect and
Architect Consultant State-license stamps, including, but not limited to (a) original
tracings of all drawings, and (b) technical specifications, on reproducible masters, and in
CSl format.

(10) Construction Documents - Contract Documents Phase:

(i) The Architect shall prepare the project manual, working drawings, specifications, scope
summaries, and other documents for the Project as are necessary and convenient to
provide for the contracting for construction of the Project (other than the “front-end”
bidding and/or contract forms and other documents to be provided by the District). The
Architect must conform all such documents that it is to provide with the applicable
construction-delivery method and the front-end documents provided by the District.

(ii) The Architect shall submit the documents required pursuant to the foregoing clause (i)
to the District for review and approval by the District, and Architect shall respond to,
and shall revise such documents as necessary in response to, any comments,
suggestions and/or updates provided through such review.

(iii) Upon obtaining written approval from District of the Project manual and related
documents, deliver to the District a complete set of the contract documents in
reproducible form.

(iv) The District will reproduce the contract documents for purposes of distribution to
bidders (if applicable) and contractors.

(11) NPDES Permit and SWPPP.

(i) Unless the responsibility has been assigned to, or assumed by, another District
consultant, the Architect, acting directly or through its civil engineering consultant, shall
assist the District with respect to:

(a) Obtaining any required coverage for the Project, from the State Water
Resources Control Board, under the applicable National Pollutant Discharge
Elimination System General Permit for Storm Water Discharges Associated with
Construction and Land Disturbance Activity (“General Permit”); and

(b) Complying with any and all the requirements of the applicable Regional Water
Quality Control Board.

(ii) The Architect’s responsibilities pursuant to the foregoing clause (i) shall include, but not
be limited to, preparing and filing the required “Permit Registration Documents,” which
includes a Notice of Intent, a Storm Water Pollution Prevention Plan (“SWPPP”), and
other compliance-related documents, and, upon completion of the Project, filing of a
Notice of Termination.
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(12)

(13)
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(iii) The Architect shall be responsible for preparation of the SWPPP consistent with the
requirements of the General Permit, and for preparing a water quality management
plan (“WQMP”), so that the District may provide copies of the WQMP to the City or
other local governmental entity with competent jurisdiction.

(iv) The District shall require that the applicable construction contractor:

(a) Keep copies of the General Permit and SWPPP at the Project Site and make
those available during construction activities to operating personnel; and

(b) Provide the annual certification that construction activities are in compliance
with the requirements of the General Permit and the SWPPP.

(v) Any failure by the Architect to comply with its obligations pursuant to this Paragraph
(11) shall result in the Architect being responsible for reimbursing the District for all
penalties, fines or other monetary damages that may be imposed on the District for
violation of the General Permit as are attributable to such failure.

Deliverables (provide digital copies to the District in the format required by the District):

(i) Submittals to District required at Construction Documents - 50% Phase.

(ii) Submittals to District required at Construction Documents - 75% Phase.

(iii) Submittals to District required at Construction Documents - Substantial Completion
Phase.

(iv) Submittals to District required at Construction Documents - Approval Phase.

(v) Submittals to District required at Construction Documents - Contract Documents Phase.
(vi) Copies of all NPDES Permit-related and SWPPP-related documents.

(vii) Design checklist.

Project Termination:

Upon completion of the Construction Document Phase, whether with or without District
approval of the final drawings and specifications, the District shall have the right to terminate
this Agreement upon written notice of such termination to Architect and without need for any
cause, and, in such event, the Architect shall be entitled to compensation only for the
Construction Document Phase and other services completed prior to the effective date of the
termination.

CONTRACTOR SELECTION PHASE
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To the extent any portion of the Project will be subject to competitive bidding of the prime contract(s)
(or as provided in Paragraph (8) of this Section), the Architect shall assist the District in accordance with
the following:

(1)

(2)

(3)

(4)

(5)

(6)

(7)

(8)

005449.00003

22753483.2

The Architect shall review and provide comments regarding the bidding procedures to be
implemented by the District and the general provisions of the construction contract.

The District shall compile and print the bid documents using documents provided by the
Architect and the District, distribute the bid documents to contractors interested in bidding on
the Project, and direct the obtaining of bids.

The District, if and as applicable, shall publish the invitation(s) to bid in the appropriate regional
trade papers and publications targeting Disabled Veterans Business Enterprises (“DVBE”) and
shall prepare and submit the appropriate documentation to the OPSC evidencing compliance
with the DVBE requirements of Education Code Section 17076.11.

All questions concerning the intent or interpretation of the bidding and contract documents
shall be referred to the District for screening and subsequent processing through Architect.

In the event any matter is identified that requires interpretation of the drawings or
specifications, including, without limitation, by means of any Request for Information submitted
by a prospective bidder or proposer, the Architect shall analyze the matter for decision by the
District as to substantive and procedural requirements and, as necessary for corrections or
clarifications, prepare one or more addenda for issuance by the District. The Architect must
respond and issue each such addendum in a timely and expeditious manner, in order to avoid
any adverse impact or delay in regard to the bidding or proposal process.

In accordance with any applicable procedures or requirements set forth in the contract
documents, the Architect shall assist the District in evaluating all bids and contract proposals,
evaluating substitutions proposed by bidders, and awarding the bids. The Architect shall review
the qualifications of all bidders and make recommendations to the District as to whether, in the
Architect’s professional opinion, bidders are qualified and meet minimum requirements for
performance of the work.

If at any time the total of the lowest responsible and responsive bid(s) for the Project (or total of
all proposals as may be authorized by law), together with all other estimated and/or actual costs
included within the construction cost, exceed the construction budget approved by the District
for the Project, the Architect, in consultation with the District and at no additional cost to the
District, shall revise the plans and specifications as necessary so that rebidding of some or all of
the Project will result in a construction cost not in excess of the approved construction budget.
In so revising the plans and specifications, the Architect shall exercise its best professional
judgment in determining the balance between the type, quality and other characteristics of the
Project necessary to result in a Project satisfactory to the District. If acceptable to the District,
the Architect may, as an alternative, include in the contract documents one or more deductive
alternatives so that Architect and District may evaluate different means to achieve a satisfactory
Project within the approved construction budget.

If the Project will be completed using the lease-leaseback construction delivery method, then
the foregoing requirements of the Contractor Selection Phase shall be reasonably construed to
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J.

apply to whatever bidding, proposal or quotation process, if any, the District requires in
connection with the Project.

CONSTRUCTION PHASE

The Architect shall commence providing Construction Phase services upon notice from the District that it
has awarded a contract for construction of some or all of the Project, and shall provide Construction
Phase services in accordance with the following:

(1)

(2)

(3)

(4)

(5)

(6)
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The Architect shall furnish all necessary additional drawings for supplemental, clarification
and/or correction purposes and for change orders to the work. The Architect shall provide such
drawings at no additional cost unless determined to be an additional service requested or
required by the District. The Architect shall submit proposed wording for change orders to the
District for approval.

The Architect must review and approve or take other appropriate action in regard to contractor
submittals (including, but not limited to, shop drawings, data, samples and change orders) for
purposes of determining whether the submittals conform to the drawings, specifications and
other requirements applicable to the Project (including, without limitation, the design concepts
expressed in the contract documents). The Architect must take action on any particular
submittal within a reasonable time, not in excess of ten calendar days following receipt by the
Architect, in order to avoid any unreasonable delay in the work on the Project, while allowing
sufficient time in the Architect’s professional judgment to permit adequate review. In
exceptional situations, the submittal review period may be extended by giving notice to the
contractor and the District, but in no event shall the review period associated with a single,
particular submittal exceed twenty-one calendar days from the receipt by the Architect.

The Architect must respond to all Requests for Information, Requests for Clarification, and
similar requests in a timely and expeditious manner so as not to adversely impact or delay the
progress of construction.

Drawings or change orders required due to actions of the District or due to unforeseen
conditions, which result in a need for services that are beyond the scope of the Architect’s
responsibilities pursuant to this Agreement, shall be considered extra services.

The Architect shall coordinate and schedule with the District, the inspector of record, and others
as appropriate, as many visits to the Project site by the Architect and applicable Architect
Consultants as reasonably may be necessary to resolve discrepancies in the contract documents
and to monitor the progress of the work on the Project.

The Architect shall visit the Project site as many times as may be necessary to become generally
familiar with the progress and quality of the work being performed, to determine in general that
the work will be in accordance with the contract documents upon completion, and to otherwise
comply with its obligations pursuant to CCR Title 24, other applicable Legal Requirements and
this Agreement. Subject to the foregoing, the Architect shall not be required to make
exhaustive or continuous on-site inspections to check the quality or quantity of the work. The
Architect shall on a regular and reasonable basis keep the District informed of the progress and
the quality of the work. The Architect shall endeavor to discern any defects or deficiencies in
the work, and shall give notice to the District of any defects or deficiencies in the work that the
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(7)

(8)

(9)

(10)

(11)

(12)

K.

Architect may observe. The foregoing shall not be construed to require that the Architect
guarantee the performance by any contractor providing services in connection with the Project.

The Architect shall prepare as-built drawings to record changes made during the construction of
the Project based on information provided by the construction contractor and changes indicated
in applicable architectural field orders, change orders, et cetera. The Architect must deliver the
as-built drawings, in CAD format and specifying the version of CAD used to produce such
drawings, to the District upon completion of the construction, and such delivery shall be a
condition precedent to the District’s approval of the final payment to the Architect.

Except to the extent provided in the plans and specifications, the Architect shall neither be
responsible for, nor have control or charge of the construction means, methods, techniques,
sequences or procedures, or for safety precautions and programs in connection with the
Project.

The Architect shall not be responsible for the negligent acts or omissions of the contractors or
others performing any of the work on the Project, or for any contractor’s failure to carry out its
work in accordance with the contract documents.

The Architect shall review equipment and maintenance manuals, and a complete set of
warranty documents for all equipment and installed systems.

Notwithstanding the foregoing or anything else, the Architect shall implement and adhere to all
policies, procedures and timelines set forth in the District’s construction contract, general
conditions and related documents for the Project, including, without limitation, all procedures
for review and approval of payment applications and claims.

Following acceptance of the work by the District, the Architect shall upon request of the District
provide architectural-engineering advice regarding start-up, break-in and/or debugging of
facility systems and equipment and/or any apparent deficiencies in construction of the work.

PROJECT CLOSE-OUT PHASE

As a condition precedent to final payment to the Architect pursuant to this Agreement, the Architect
shall complete all actions necessary for close-out of the Project, and the District shall have obtained DSA
and other applicable close-out certifications or approvals of the Project, in accordance with the
following:

(1)
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The Architect, in accordance with all governmental requirements and District direction, must
prepare an emergency evacuation plan or, if applicable, revise or update an existing emergency
evacuation plan, to illustrate exit routes and gathering locations. Such plan must be capable of
being reproduced on 8 % by 11-inch paper, so that it can be posted at various locations at the
school after completion of the Project, and it must be legible and easily comprehensible at such
scale. To the extent necessary, the emergency evacuation plan must be divided into logical
components, with each component set forth on a different sheet. At the District’s option, the
evacuation plan must illustrate some or all of the buildings, courtyards, athletic and play fields,
and other areas at the school, and the District also may require that the plan illustrate building
and room numbers. The Architect must consult with the District to ensure that the evacuation
plan identifies appropriate evacuation routes and gathering locations.
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L.

One purpose of the Project Close-Out Phase is to make the Architect responsible for submitting
any and all documentation required to obtain DSA certification or other documentation that the
Project has been duly-completed, commonly referred to as “close-out” of a project, including,
without limitation, requesting that the District provide any documents not available to the
Architect, but within the control of the District or its consultants, such as the Project Inspector.
The Architect shall perform such obligations in accordance with the following:

(i) Architect shall perform all actions within its control as are necessary for the District to
obtain final close-out approval for the Project from DSA and any other governmental
agencies with jurisdiction over the Project or any portion thereof. If any action
necessary to obtain DSA close-out approval is not within the Architect’s control, the
Architect must immediately provide written notice thereof to the District, so that the
District and Architect may work together to cause such action to be completed.

(ii) Architect shall provide to the District any and all documentation required pursuant to
this Agreement not already provided during prior phases of the Architectural Services.

(iii) Architect shall provide written reports to the District not less than once every week
during the Project Close-Out Phase detailing the issues and progress of the close-out of
the Project.

(iv) The Architect must provide to the District copies of all documents submitted to the DSA
or other governmental agencies in connection with close-out of the Project.

MATTERS NOT WITHIN SCOPE OF ARCHITECTURAL SERVICES

The Architect is not responsible for providing, as part of the Architectural Services, any of the following:

(1)
(2)
(3)
(4)
(5)
(6)
(7)
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Ground contamination or hazardous material analysis.
Any asbestos testing, design or abatement.
Environmental impact report.

Historical significance report.

Soils investigation.

Geotechnical hazard report.

Topographic survey.
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EXHIBIT “C”
ADDITIONAL ARCHITECTURAL SERVICES

In accordance with Section 2.8 of this Agreement, Additional Architectural Services may include, but are not
limited to, the following:

A.

005449.00003
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Revisions: Making revisions to the plans, drawings, specifications, project manual, or other
documents when such revisions are:

(i) Inconsistent with written approvals or written instructions previously given by the District;
or
(ii) Required by the enactment, revised interpretation, or revision by governmental entities

having competent jurisdiction of codes, laws or regulations of mandated applicability to the
Project that occurred subsequent to the preparation of such documents and that Architect
could not reasonably have anticipated would occur.

Project Changes: Except as required pursuant to this Agreement, providing services required to
accommodate optional changes in the Project requested by the District after completion of the
Construction Documents Phase, including, but not limited to, changes in the size, quality, or
complexity of the Project, or the method of bidding or negotiating and contracting for construction.

Default: Except as provided in this Agreement and except for construction monitoring and review
and processing of change orders, submittals, claims and other documentation in accordance with the
District’s contract with the construction contractor, providing services made necessary by the default
or termination of the construction contractor, by defects or deficiencies in the work of the
construction contractor resulting in the District declaring to the construction contractor and its
performance-bond surety that the construction contractor is in breach of its contract with the
District, or by material failure of performance by the District, construction contractor or others
performing services or providing work on the Project.

Claims: Except for review and processing of claims in accordance with the District’s contract with the
construction contractor, providing services in connection with claims submitted by the construction
contractor or others, such as assistance with or testimony in any associated litigation or arbitration.

Hearings, Proceedings: Except as required pursuant to this Agreement, providing services in
connection with the preparation for, or attendance at, public hearings or other meetings, or legal
proceedings, except where the Architect is a party thereto.

Providing Other Consultants: Providing services of any consultant other than as required pursuant to
this Agreement.

Post Completion/Extended Construction: Except as required pursuant to this Agreement, providing
services (other than Project Close-Out Phase services) at any time more than 180 days after the date
the Project was to have been fully completed, as established by the District’s contract with the
construction contractor, if the delay in completion was not attributable in whole or in part to the
Architect or any Architect Consultant.
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EXHIBIT “D”

PARTY CONTACT INFORMATION AND LISTING OF DESIGNATED REPRESENTATIVES

Architect Contact Information (including for purposes of Section 11.3):

[insert firm name]

Attention: [insert contact person name]

[insert address]
[insert city street state zip]

Designated Architect Representatives:

Primary Contact Name and Title:

Limitation(s) on Authority:

Secondary Contact Name and Title:

Limitation(s) on Authority:

005449.00003 BWS/01-25-19
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[insert Primary Contact]

Has full authority for implementation and management of day-to-
day activities associated with the Project, and is the primary
Architect contact person for purposes of this Agreement and the
Project.

[insert Secondary Contact]

Has full project authority and is a secondary Architect contact
person for purposes of this Agreement and the Project.
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District Contact Information (including for purposes of Section 11.3):

Solana Beach School District

Attn: Caroline Brown, Executive Director

309 North Rios Ave
Solana Beach, CA 92075

Designated District Representatives:

Primary Contact Name and Title:

Limitation(s) on Authority:

Secondary Contact Name and Title:

Limitation(s) on Authority:

Tertiary Contact Name and Title:

Limitation(s) on Authority:
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Caroline Brown, Executive Director, Capital Programs and
Technology

Has full Project authority, subject only to District Board approval
of agreements, change orders, et cetera, and is the primary
District contact person with respect to administration of this
Agreement. Authority includes, but is not limited to, management
of day-to-day planning, design and construction operations.

Lisa Davis, Assistant Superintendent, Business Services

Has full Project authority, subject only to District Board approval
of agreements, change orders, et cetera, and is the secondary
District contact person in the event the primary contact is
unavailable or in other extraordinary circumstances.

Jodee Brentlinger, Superintendent

Has full Project authority, subject only to District Board approval
of agreements, change orders, et cetera; is the primary
Designated District Representative for purposes of notices and
other communications pursuant to Section 11.3; is the Designated
District Representative who will sign any and all agreements
associated with the Projects; and is the tertiary District contact
person in the event the primary and secondary contacts are
unavailable or in other extraordinary circumstances.
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EXHIBIT “E”
APPROVED ARCHITECT CONSULTANTS
[Insert firm name, contact person name, address, telephone number, and email address for each
consultant]

STRUCTURAL LANDSCAPE

CIVIL INTERIOR

ELECTRICAL FOOD SERVICE

MECHANICAL & PLUMBING COST ESTIMATION CONSULTANT

Agreement for Architectural Services

005449.00003 BWS/01-25-19 E-1 Solana Santa Fe Modernization/Expansion Project
22753483.2



(i)
(ii)

(iii)

(iv)

(v)

(vi)
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EXHIBIT “F”
ARCHITECT COMPENSATION

Basic Architect Fee: The Basic Architect Fee shall be determined as a percentage of the total
actual cost to construct the Project as determined in accordance with this paragraph (“Adjusted
Cost”). For such purposes, the Adjusted Cost of the Project shall: (i) include the total actual
amount payable to the contractors constructing the Project, as adjusted pursuant to their
contracts with the District; (ii) include the costs of general conditions (i.e., costs of things and
services needed to support construction of the Project that are not themselves direct costs of
construction) if the Project is constructed using the CM-Multiprime construction delivery method;
(iii) include all fees paid to the construction manager if the Project is constructed using the CM-
Multiprime construction delivery method; and (iv) exclude any and all costs to construct the
Project attributable to errors or omissions of the Architect or for which the Architect is responsible
pursuant to this Agreement. In addition, in no event shall the Adjusted Cost of the Project include
any construction contingency or allowance for the Project, unless and until the contingency or
allowance has been expended. From time to time and prior to final payment, the amounts paid to
the Architect pursuant to this Agreement shall, as necessary, be adjusted based on reconciliation
of: (i) all amounts then paid to date to the Architect; and (ii) the Basic Architect Fee calculated at
such time in accordance with this Paragraph A. Subject to the foregoing, the Basic Architect Fee
shall be calculated as follows:

Nine percent (9%) of the portion of the Adjusted Cost up to and including the first $500,000; plus

Eight and one-half percent (8-1/2%) of the portion of the Adjusted Cost, if any, that is over
$500,000 and up to and including $1,000,000; plus

Eight percent (8%) of the portion of the Adjusted Cost, if any, that is over $1,000,000 and up to
and including $2,000,000; plus

Seven percent (7%) of the portion of the Adjusted Cost, if any, that is over $2,000,000 and up to
and including $6,000,000; plus

Six percent (6%) of the portion of the Adjusted Cost, if any, that is over $6,000,000 and up to and
including $10,000,000; plus

Five percent (5%) of the portion of the Adjusted Cost, if any, that is over $10,000,000.

For purposes of illustration only, and assuming an Adjusted Cost of $14,000,000, the Basic
Architect Fee would be calculated pursuant to this Paragraph A as follows:

A druz:::r::gzt ($) Percent Basic Fee ($)
(i) 500,000 x 9.0 = 45,000
(ii) 500,000 x 8.5 = 42,500
(iii) 1,000,000 x 80 = 80,000
(iv) 4,000,000 x 70 = 280,000
(v) 4,000,000 x 6.0 = 240,000
(vi) 4,000,000 x 50 = 200,000
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Total: $887,500

B. Architect Payment Milestones: Subject to all provisions of Part 5 of this Agreement, the amount
of each monthly invoice submitted by the Architect shall be based on a reasonable
determination by the Parties regarding the Architectural Services that have been completed to
date, with any particular milestone payment described below in this paragraph due only upon
full completion of the Architectural Services for such milestone. Notwithstanding anything to
the contrary, all Architectural Services required to achieve a particular milestone shown below
must be fully and satisfactorily completed before the Architect may receive any payment
attributable to any subsequent milestone.

Milestone % of Basic Fee Due
Conceptual Design Phase Complete: 1% cumulative
Schematic Design Phase Complete: 11% cumulative
Design Development Phase Complete: 26% cumulative
Construction Document - 50% Phase Complete: 41% cumulative
Construction Document — Substantial Completion Phase Complete: 61% cumulative
Construction Document - Project Approval Phase Complete: 66% cumulative
Contractor Selection Phase Complete: 71% cumulative
Construction Phase 50% Complete: 81% cumulative
Construction Phase 100% Complete: 91% cumulative
Close-Out Phase Complete (other than DSA close-out): 93% cumulative
Close-Out Phase Complete (including DSA close-out): 100% cumulative
C. Approved Reimbursable Expenses: Reimbursable Expenses must be approved in advance by the

District as provided in Section 5.3 of this Agreement.

D. Schedule of Hourly Rates for Architectural Services:

The rates set forth in the following schedule shall apply with respect to compensation for
Architectural Services determined on an hourly-rate basis in accordance with this Agreement.
Such hourly rates shall remain in effect during the term of this Agreement. Not all categories of
hourly rates need apply to the Project.

[insert schedule of hourly rates]
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EXHIBIT “G”
WAIVER AND RELEASE FORMS

CONDITIONAL WAIVER AND RELEASE OF CLAIMS
NOTICE: THIS DOCUMENT WAIVES THE CLAIMANT’S LIEN, STOP PAYMENT NOTICE, AND PAYMENT BOND RIGHTS
EFFECTIVE ON RECEIPT OF PAYMENT. A PERSON SHOULD NOT RELY ON THIS DOCUMENT UNLESS SATISFIED THAT
THE CLAIMANT HAS RECEIVED PAYMENT.

Identifying Information

Name of Claimant:

Name of Customer:

Job Location:

Owner:

Through Date:

Conditional Waiver and Release

This document waives and releases lien, stop payment notice, and payment bond rights the claimant has for labor
and service provided, and equipment and material delivered, to the customer on this job through the Through
Date of this document. Rights based upon labor or service provided, or equipment or material delivered, pursuant
to a written change order that has been fully executed by the parties prior to the date that this document is signed
by the claimant, are waived and released by this document, unless listed as an Exception below. This document is
effective only on the claimant’s receipt of payment from the financial institution on which the following check is
drawn:

Maker of Check:

Amount of Check: $

Check Payable to:

Exceptions
This document does not affect any of the following:

(1) Retentions.
(2) Extras for which the claimant has not received payment.

(3) The following progress payments for which the claimant has previously given a conditional waiver and release
but has not received payment:

Date(s) of waiver and release:

Amount(s) of unpaid progress payment(s): $

(4) Contract rights, including (A) a right based on rescission, abandonment, or breach of contract, and (B) the right
to recover compensation for work not compensated by the payment.

Signature

Claimant’s Signature:

Claimant’s Title:

Date of Signature:
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EXHIBIT “G”
WAIVER AND RELEASE FORMS

UNCONDITIONAL WAIVER AND RELEASE OF CLAIMS

NOTICE TO CLAIMANT: THIS DOCUMENT WAIVES AND RELEASES LIEN, STOP PAYMENT NOTICE, AND
PAYMENT BOND RIGHTS UNCONDITIONALLY AND STATES THAT YOU HAVE BEEN PAID FOR GIVING UP
THOSE RIGHTS. THIS DOCUMENT IS ENFORCEABLE AGAINST YOU IF YOU SIGN IT, EVEN IF YOU HAVE
NOT BEEN PAID. IF YOU HAVE NOT BEEN PAID, USE A CONDITIONAL WAIVER AND RELEASE FORM.

Identifying Information

Name of Claimant:

Name of Customer:

Job Location:

Owner:

Through Date:

Unconditional Waiver and Release

This document waives and releases lien, stop payment notice, and payment bond rights the claimant has
for labor and service provided, and equipment and material delivered, to the customer on this job
through the Through Date of this document. Rights based upon labor or service provided, or equipment
or material delivered, pursuant to a written change order that has been fully executed by the parties
prior to the date that this document is signed by the claimant, are waived and released by this
document, unless listed as an Exception below. The claimant has received the following progress
payment: S

Exceptions

This document does not affect any of the following:
(1) Retentions.
(2) Extras for which the claimant has not received payment.

(3) Contract rights, including (A) a right based on rescission, abandonment, or breach of contract, and (B)
the right to recover compensation for work not compensated by the payment.

Signature
Claimant’s Signature:

Claimant’s Title:

Date of Signature:
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EXHIBIT “H”
REQUIRED INSURANCE COVERAGES

The insurance policies that the Architect, as a minimum, must obtain and maintain pursuant to

Part 6 of this Agreement include the following:

(1)

(2)

(3)

(4)

005449.00003
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Liability Insurance. The Architect shall obtain and maintain until at least one year after final
payment to the Architect pursuant to this Agreement a policy or policies of broad-form
commercial general liability and property insurance for the Project, written on an “occurrence”
basis, each providing coverage with a combined single limit of not less than $1,000,000 for all
activities conducted by Architect pursuant to this Agreement (“Liability Policy”). If any
aggregate limit applies (whether products/completed operations or all other loss), not less than
$2,000,000 shall apply specifically to this Agreement for the Project. Any self-insured retention
shall be permitted only with the express written consent of the District given in its sole
discretion. The Liability Policy shall contain a cross-liability endorsement and a waiver of the
insurer’s rights of subrogation against the District. The Liability Policy shall name the District
and each of the District Agents as an additional insured and shall include coverage as
appropriate to protect the interests of the District, the District Agents and the Architect, which,
at a minimum, shall include coverage for property damage (including pollution liability), injury to
any person (including death), contractual liability assumed by the Architect pursuant to Section
6.1, premises, operations, and products and completed operations liability.

Vehicle Liability Insurance. The Architect shall obtain and maintain until at least sixty days after
final payment to the Architect pursuant to this Agreement a policy of business vehicle liability
insurance with a combined single limit of not less than $1,000,000 per occurrence (“Vehicle
Liability Policy”). If any aggregate limit applies, not less than $1,000,000 shall apply specifically
to this Agreement. The Vehicle Liability Policy shall name the District and each of the District
Agents as an additional insured, and shall contain a cross-liability endorsement and a waiver of
the insurer’s rights of subrogation against the District and the District Agents. The Vehicle
Liability Policy must include coverage for owned, hired, and non-owned vehicles.

Workers’ Compensation Insurance. The Architect, at all times during the term of this Agreement
and as otherwise required by applicable Legal Requirements, shall maintain workers’
compensation insurance in accordance with Section 3700 et seq. of the Labor Code. The
Architect shall also obtain and maintain during the term of this Agreement a policy of
employers’ liability insurance with limits of not less than $1,000,000 per incident.

Professional Liability Insurance. The Architect shall obtain and maintain during the term of this
Agreement a policy of professional liability insurance for the Project with a combined single limit
of not less than $2,000,000 per claim (“Professional Liability Policy”). The Professional Liability
Policy shall provide coverage for claims arising out of the performance of the Architectural
Services pursuant to this Agreement. The Professional Liability Policy shall provide or be
endorsed to provide that not less than $2,000,000 of any applicable aggregate coverage limit
shall be dedicated for and apply specifically to this Agreement and for the Project and, if any
aggregate limit is less than such amount or otherwise is not available to satisfy such
requirement, the aggregate limit must be increased by endorsement or otherwise as necessary
to provide such coverage.
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EXHIBIT “I”
CERTIFICATION REGARDING FINANCIAL INTERESTS IN ROOF PROJECTS

District:  Solana Beach School District

Project:  Solana Santa Fe Modernization/Expansion Project

Architect: [insert architect]

The undersigned hereby certifies to the District, subject to penalty for perjury pursuant to the laws of
the State of California, and to the best of the undersigned’s knowledge and belief, that all of the
following is true and correct:

(i)

(ii)

(iii)

(iv)

(v)

(vi)

005449.00003
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| am is a duly authorized representative of the Architect and, in that capacity, | have executed
this Certification Regarding Financial Interests in Roof Projects (“Certification”) on behalf of the
Architect; and

The Architect is aware of and understands Public Contract Code (“PCC”) Section 3000 et seq.,
including, specifically, the obligations set forth in PCC Section 3006, which are the obligations
that this Certification is intended to address; and

The Architect acknowledges that, for all purposes of this Certification except clause (i) herein,
each reference to the Architect shall be deemed and construed to be references to the Architect
as an entity and, in addition, to any and all of the Architect’s owners, principals, officers,
employees of the Architect who: (1) have a current license issued by the State of California; and
(2) will provide any services specifically for or in connection with the Project; and

The Architect understands and acknowledges that, for all purposes of this Certification: (1) the
term “roof project” shall have the meaning set forth in Subdivision (f) of PCC Section 3000; (2)
the term “person” shall have the meaning set forth in Subdivision (b) of PCC Section 3006; and
(3) the term “roof project contract” shall mean the contract for the Project if it or any portion of
the Project constitutes a roof project; and

| have checked the box for whichever of the statements below is the applicable, true, and
correct statement with respect to the Architect and the Project (check only one box below):

a Neither the Project nor any portion of the Project constitutes a roof project; or

0  To the extent the Project or some portion of the Project is a roof project: (1) the Architect
has not offered, given, or agreed to give, received, accepted, or agreed to accept, any gift,
contribution, or any financial incentive whatsoever to or from any person in connection
with the roof project contract; and (2) the Architect does not have, and throughout the
duration of the roof project contract for the Project will not have, any financial
relationship in connection with the performance of the roof project contract with any
architect, engineer, roofing consultant, materials manufacturer, distributor, or vendor
that is not disclosed pursuant to clause (vi) of this Certification; and

The Architect has the following financial relationships with an architect, engineer, roofing
consultant, materials manufacturer, distributor, or vendor, or other person (each an
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“Associate”) in connection with the roof project contract (if no relationships, specify “N/A in the
first blank below; attach separate sheet(s) if more than one relationship):

Associate Name:

Associate Address:

Nature of Relationship:

Notice: In accordance with Subdivision (c) of PCC Section 3306, any person who knowingly provides false
information or fails to disclose a financial relationship as required by Section 3306 shall be subject to a civil
penalty in an amount up to one thousand dollars (51,000), in addition to any other available remedies. An
action for a civil penalty under this provision may be brought by any public prosecutor in the name of the
people of the State of California.

Signed and certified on behalf of the Architect by:

Representative Name:

Representative Title:

Representative Signature:

Date Signed:
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EXHIBIT “J”
IRAN CONTRACTING ACT CERTIFICATION

(Public Contract Code Section 2200 et seq.)

District:  Solana Beach School District
Project:  Solana Santa Fe Modernization/Expansion Project

Architect: [insert architect]

The undersigned, subject to penalty for perjury, hereby certifies to the District that: (i) the undersigned
is a duly-authorized representative of the Architect and, in that capacity, has executed this certification
on behalf of the Architect; and (ii) the option checked below relating to the Architect’s status in regard
to the Iran Contracting Act of 2010 (Public Contract Code Section 2200 et seq.) is true and correct:

a The Architect is not:

(i) identified on the current list of persons and entities engaging in investment activities in
Iran prepared by the California Department of General Services in accordance with
subdivision (b) of Public Contract Code Section 2203; or

(ii) a financial institution that extends, for 45 days or more, credit in the amount of
$20,000,000 or more to any other person or entity identified on the current list of
persons and entities engaging in investment activities in Iran prepared by the California
Department of General Services in accordance with subdivision (b) of Public Contract
Code Section 2203, if that person or entity uses or will use the credit to provide goods or
services in the energy sector in Iran.

a The District has exempted the Architect from the requirements of the Iran Contracting Act of
2010 after making a public finding that, absent the exemption, the District will be unable to
obtain the goods and/or services to be provided pursuant to the Contract.

a The maximum total amount payable to the Architect in connection with the Project, as of the
date of this certification, does not exceed $1,000,000.

Notice: In accordance with Public Contract Code Section 2205, false certification of this form may result in civil

penalties equal to the greater of $250,000 or twice the Contract amount, termination of the Contract
and/or ineligibility to bid on contracts for three years.

Signed and certified on behalf of the Architect by:

Representative Name:

Representative Title:

Representative Signature:

Date Signed:
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