
DAVIS JOINT UNIFIED SCHOOL DISTRICT 

PROFESSIONAL SERVICES AGREEMENT 

THIS PROFESSIONAL SERVICES AGREEMENT (the "Agreement") is made and 
entered into as of September 17, 2020 (the "Effective Date") by and between the Davis Joint 
Unified School District, a public school district of the State of California (the "District"), 
and Sierra Building Systems, Inc. ("Provider"). The District and the Provider are collectively 
referred to in this Agreement individually as "Party" and collectively as the "Parties." This 
Agreement is made with reference to the following facts: 

WHEREAS, the District requires services and/or advice of a highly specialized and 
technical nature in connection with certain financial, economic, accounting, consulting and/or 
administrative matters and such services and advice are not available within the District and cannot 
be performed satisfactorily by District employees; and 

WHEREAS, Provider possesses the necessary expert knowledge, experience, and ability 
to perform services not available through District personnel, and Provider is specially experienced 
and competent to provide to the District certain specialized services and/ or advice in one or more 
of the foregoing areas; and 

WHEREAS, the District desires to engage Provider pursuant to Government Code Section 
53060 because of Provider's special expertise and experience, and Provider desires to be engaged 
by the District; and 

WHEREAS, the District and Provider desire to reduce to writing the terms and conditions 
of the District's engagement of Provider; and 

NOW, THEREFORE, in consideration of the mutual covenants set forth below, the 
Parties hereby agree as follows: 

ARTICLE 1. 

SERVICES TO BE PERFORMED BY PROVIDER 

Section 1.1 Performance Of Services. 

Provider agrees to perform services for the District as described in Appendix A to this 
Agreement (the "Services") and shall provide other services as may be requested by the District 
from time to time. 

Section 1.2 Method Of Performance And General Supervision. 

Provider will determine the methods, details, and means of performing the Services 
required by this Agreement. Subject to the foregoing, the District retains the right to inspect, to 
stop work, to prescribe alterations and generally to monitor Provider's work to ensure its 
conformity with the terms of this Agreement. 

Section 1.3 Employment Of Assistants. 
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Provider may, at Provider's own expense, employ such assistants as Provider deems 
necessary to perform the services required of Provider by this Agreement. District may not control, 
direct, or supervise Provider's assistants or Providers in the performance of those services. 

Section 1.4 Provider's Certifications, Representations and Warranties 

Provider makes the following certifications, representations and warranties for the benefit 
of the District. Provider acknowledges and agrees that the District, in deciding to engage Provider 
pursuant to this Agreement, is relying upon the truth and validity of the following certifications, 
representation and warranties and their effectiveness throughout the term of this Agreement and 
the course of Provider's engagement hereunder. 

(a) Provider is qualified in all respects to provide to the District all of the services
contemplated by this Agreement and, to the extent required by any applicable law, Provider has all 
such licenses and/or governmental approvals as would be required to carry out and perform for the 
benefit of the District, such services as are called for hereunder. 

(b) Provider, in providing the services and in otherwise carrying out its obligations to
the District under this Agreement, shall, at all times, comply with all applicable federal, state, and 
local laws, rules, regulations, and ordinances, including workers' compensation and equal 
protection and non-discrimination laws. 

( c) Provider will perform their services hereunder in a professional manner, using the
degree of care and skill ordinarily exercised by, and consistent with, the current professional 
practices and standards of a professional practicing in California. The Provider will furnish, at 
their expense, those services that are set forth in this Agreement and represents that such services 
are within the technical and professional areas of expertise of the Provider or any sub-Provider the 
Provider has engaged or will engage to perform the service(s). 

Section 2.1 Term. 

ARTICLE 2. 

TERM AND TERMINATION 

(a) This Agreement shall become effective on the Effective Date and shall continue 
through September 17, 2021 (the "Term"), unless the Agreement is earlier terminated by either 
Party in accordance with Section 2.2, below. Pursuant to Education Code Section 17596, the 
Agreement Term including all renewals shall not exceed five (5) years. 

Section 2.2 Termination. 

(a) This Agreement may be terminated by either Party upon fourteen (14) days written
notice to the other Party in the event of a substantial failure of performance by such other Party, 
including insolvency of Provider or if the District should decide to abandon or indefinitely 
postpone the Project. 

(b) In the event of a termination based upon abandonment or postponement by District,
the District shall pay the Provider for all services performed and all expenses incurred under this 
Agreement supported by documentary evidence, including payroll records, and expense reports up 
until the date of the abandonment or postponement, plus any sums due to the Provider for Board-

005600.00095 

14487051.1 

2 



approved extra services. In ascertaining the services actually rendered hereunder up to the date of 
termination of this Agreement, consideration shall be given to both completed work and work in 
process of completion and to complete and incomplete drawings and other documents, whether 
delivered to the District or in the possession of the Provider. In the event termination is for a 
substantial failure of performance, all damages and costs associated with the termination, including 
increased Provider and replacement Provider costs, shall be deducted from payments to the 
Provider. 

( c) In the event a termination for cause is determined to have been made wrongfully,
or without cause, then the termination shall be treated as a termination for convenience in 
accordance with Section 2.2 ( d) below, and Provider shall have no greater rights than they would 
have had if a termination for convenience had been effected in the first instance. No other loss, 
cost, damage, expense or liability may be claimed, requested or recovered by Provider. 

( d) This Agreement may be terminated for convenience by District without cause, upon
twenty (20) days written notice to the Provider. In the event of a termination without cause, the 
District shall pay to the Provider for all services performed and all expenses incurred under this 
Agreement supported by documentary evidence, including payroll records, and expense reports up 
until the date of notice of termination, plus any sums due the Provider for Board-approved extra 
services. In ascertaining the services actually rendered hereunder up to the date of termination of 
this Agreement, consideration shall be given to both completed work and work in process of 
completion and to other documents, whether delivered to the District or in the possession of the 
Provider. 

( e) In the event of a dispute between the Parties as to performance of the work or the
interpretation of this Agreement, or payment or nonpayment for work performed or not performed, 
the Parties shall attempt to resolve the dispute. Pending resolution of this dispute, Provider agrees 
to continue the work diligently to completion. If the dispute is not resolved, Provider agrees it will 
neither rescind the Agreement nor stop the progress of the work, but Provider's sole remedy shall 
be to submit such controversy to determination by a court having competent jurisdiction of the 
dispute, after the Project has been completed, and not before. The Parties may agree in writing to 
submit any dispute between the Parties to arbitration. The District agrees to pay the Provider the 
undisputed amounts due under this Agreement. 

The Parties understand and agree that this Termination Article shall govern all termination rights 
and procedures between the Parties. Any termination provision that is attached to this Agreement 
as an Exhibit shall be void and unenforceable between the Parties. 

Section 3.1 Terms Of Payment. 

ARTICLE 3. 

COMPENSATION 
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[Section 3.1 and 3.3 to be modified by the District as needed to address specific payment 

terms.] 

In consideration for all Services to be performed by Provider, the District agrees to pay 
Provider the annual service fee of Fifty Three Thousand Three Hundred Twenty Three Dollars 
($53,323.) as described in Attachment A. 
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necessary for Provider's performance of the Services required by this Agreement. 

Section 4.5 Fingerprinting. 

For any work performed by Provider at District facilities, if and when requested by the 
District, Provider's employees are required to submit fingerprints to the Department of Justice 
where an employee may come into contact with students at any District site pursuant to Education 
Code section 45125.1. The Department of Justice will ascertain whether the employee has a 
pending criminal proceeding for a violent or serious felony, or has been convicted of a violent or 
serious felony as those terms are defined in Penal Code sections 667.5(c) and 1192.7(c), 
respectively. Provider shall not permit an employee to come into contact with students until the 
Department of Justice has ascertained that the employee has not been convicted of a felony as 
defined in Education Code section 45125.1. Provider shall provide District with a list of names of 
employees who may come into contact with students and must certify in writing to the District that 
none of its employees who may come into contact with students have been convicted of a felony 
as defined in Education Code section 45125 .1. District may request the removal of an employee 
from a District site at any time. Failure to comply with any of the provisions of this Section may 
result in termination of this Agreement. 

Section 4.6 Confidentiality. 

Provider acknowledges that, during the term of this Agreement, Provider may have access 
to privileged and confidential materials and information in the custody of clients of the District. 
Provider covenants and agrees to keep such information confidential and not to disclose such 
information directly or indirectly during, or subsequent to, the term of this Agreement. Provider 
further acknowledges that, during the term of this Agreement, Provider may obtain and have access 
to certain proprietary or confidential information, knowledge, technology, data, methods, files, 
records, and client lists relating to the District's business ( collectively, the "Confidential 
Information"), which the District and Provider agree are proprietary or confidential in nature. 

Provider acknowledges that: 

(a) The Confidential Information will be developed and acquired by the District
at great expense, is of great significance and value to the District, and constitutes trade secrets; 

(b) The Confidential Information will be made known to the Provider in full
reliance on this Agreement; 

( c) The Confidential Information is material and critically important to the
effective and successful conduct of the District's business operations and activities; and 

( d) Any use of the Confidential Information by Provider other than for the
District's benefit in connection with the business relationship between Provider and the District 
established by this Agreement will constitute a wrongful usurpation of the Confidential 
Information by Provider. The Provider hereby agrees to forever hold the Confidential Information 
in strict confidence and secret; provided, however, that Provider may disclose any or all of the 
Confidential Information to any corporation, partnership, trust, firm or other business entity not 
affiliated with the District if prior written consent of the District is obtained by Provider. 

Section 4.7 [Reserved] 
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notice, and may seek such other and further relief as may be provided by law. 

Section 6.3 Amendments. 

This Agreement may not be altered or modified, except by a writing signed by the Parties. 

Section 6.4 Status of Provider. 

Provider enters into this Agreement, and will remain throughout the term of the Agreement, 
an independent Provider. Neither Provider nor its employees, agents or independent Providers 
shall become an employee, joint venturer, partner, agent or principal of the District while this 
Agreement is in effect. Provider's employees, agents and independent Providers shall not be 
entitled to the rights or benefits afforded to the District's employees, including disability or 
unemployment insurance, workers' compensation, medical insurance, sick leave or any other 
employment benefit. 

Section 6.5 Governing Law. 

This Agreement shall be governed by and construed according to the laws of the State of 
California that would apply if all Parties were residents of California and the Agreement was made 
and performed in California. 

Section 6.6 Notices. 

All notices and demands between the Parties hereto shall be in writing and shall be served 
either personally or by registered or certified mail. Such notices or demands shall be deemed given 
when personally delivered or seventy-two (72) hours after the deposit thereof in the United States 
mail, postage prepaid, addressed to the Party to whom such notice or demand is to be given or 
made. Such notices and demands may also be sent by telex, telegraph, telecopier or other similar 
electronic transmission device providing for a permanent record of the notice or demand, and, if 
so served, such notice or demand shall be deemed given and made at the time the device confirms 
to the sender delivery thereof to the addressee. 

All notices and demands shall be given as follows: 

To the District: 

Attn: Matthew Best 
Deputy Superintendent 

To the Provider: 

Attn: David Frechette 
CEO 

Davis Joint Unified School District 
526 B Street 
Davis, CA 95616-3811 

Sierra Building Systems, Inc. 
502 Giuseppe Court, Ste. 11 
Roseville, CA 95678 

Each Party may designate in writing such other place or places that notices and demands 
may be given. 
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performance is prevented by such events; provided that such Party shall at all times use its best 
efforts to resume such performance. 

IN WITNESS WHEREOF, the Parties hereto have entered into this Agreement as of the 
Effective Date of this Agreement. 
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DISTRICT: 

PROVIDER: 

DA VIS JOINT UNIFIED SCHOOL DISTRICT 

By: 

Amari Watkins, Assoc. Superintendent Business 

Services 

SIERRA BUILDING SYSTEMS, INC. 

By: 

Name and Title: David Frechette, CEO 
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Amari Watkins

Associate Superintendent

of Business Services
























