
DA VIS JOINT UNIFIED SCHOOL DISTRICT 

PROFESSIONAL SERVICES AGREEMENT 

fSJ'-/J,o 

THIS PROFESSIONAL SERVICES AGREEMENT (the "Agreement") is made and 
entered into as of March 18, 2021 (the "Effective Date") by and between the Davis Joint Unified 
School District, a public school district of the State of California (the "District"), and 
Environmental 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. 
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Section 1.3 Employment Of Assistants. 

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 a11 applicable federal, state, and 
local laws, rules, regulations, and ordinances, including workers' compensation and equal 
protection and non-discrimination laws. 

(c) Provider wil1 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
March 18, 2022 (the "Term"), unless the Agreement is earlier tenninated 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. 
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(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
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, shalJ be deducted from payments to the 
Provider. 

(c) In the event a termination for cause is determined to have been made wrongfuJly,
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 shal1 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 wiJI 
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. 

(f) 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 sha1l be void and unenforceable between the Parties. 

005600.0009529 

438045.2 

3 











until a Party concludes in good faith and provides written notice to the other Party that an amicable 
resolution of the matter at issue through continued negotiation does not appear likely. 

Section 6.2 Default. 

A Party wiH be considered in default of its obligations under this Agreement if such Party 
should fail to observe, to comply with, or to perform any term, condition, or covenant contained 
in this Agreement and such failure continues for ten (I 0) days after the non-defaulting Party gives 
the defaulting Party written notice thereof. In the event of default, the non-defaulting Party, upon 
written notice to the defaulting Party, may terminate this Agreement as of the date specified in the 
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 ,·enturer, 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. 
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May 06, 2019

Attn : Denise Brogan and Rachel Milbrodt

Regarding: DJUSD - HVAC Control replacements for Harper Jr High, Emerson Jr High, 
Martin Luther King Jr,High and Maintenance and Operations

 

ESI is providing a design build proposal based on the provided information to install a Delta 
BACnet system and interface for the schools as listed above. This proposal will remove and 
replace the existing HVAC controls/thermostats and install a Delta controls interface using 
the District wide IT and existing BAS systems as noted in each Scope of work below. 

ESI will provide Engineering, installation, programming, commissioning, documentation 
and graphics, and start up. The new EMS system will be connected thru the School IT by 
the existing Enteliweb server.

Common to all the installations:
Remove and replace all wire and peripherals equipment deemed non-operational. Reuse 
any/all equipment, wire and conduit warrantable. ESI will install all conduit, enclosures 
and wiring to match the district standard using a 10X10 box for the controllers. All 
conduit, wire and connections for the low voltage controls are included.

Generic points of control as per District Standards:
Fan start stop and status
Heating and cooling stages
Supply air monitoring
Room temperature, override and setpoint control
One (1) Outside air sensor per school site
Controls to include Restroom Ventilators and existing Exterior Time clocks for lighting if 
existing.

Based on the specifications, all units provided  are to come with a conventional 
Thermostat interface. The Delta system will interface to the Common control boards and 
have full control of the units’ fan control and heating /cooling stages. We will make every 
attempt at keeping the occupants comfortable during the changeover.

Work done in Common areas or clear of the students and faculty will be 
done during normal business hours

We will access the Classrooms/Areas that are occupied by students either on an end of 
day interface, planned swing shift or during a school holidays

All Work performed under prevailing wage for Yolo County DIR rates
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Exclusions:
Any mechanical deficiencies
Smoke detectors other than interface for positive shutdown
Any existing Control system reconfigurations or deficiencies
120VAC or above electrical work
Factory supplied CO2 and DCV systems interface to EMS
Factory/mechanical provided BACnet and/or Communication interface to ANY new HVAC 
equipment
Small split system units that are self-contained with factory provided thermostats
Compressed scheduling beyond what is specified to date
Additional HVAC units not accounted for in provided lists

   Harper Jr High School, Fifty-Eight (58) units: $126,904
Remove and replace the existing Novar Control system for the following equipment:
Fifty four (54) Rooftop Package HVAC or  Wall mounted units

Emerson Jr High School, Forty (40) units: $87,568
Remove and replace the existing Novar Control system for the following equipment:
Forty (40) Rooftop Package HVAC or  Wall mounted units and outside lights

Martin Luther King Jr, High School, Nine (9) units: $19,492
Remove and replace the existing Novar Control system for the following equipment:
Nine (9) Rooftop Package HVAC or Wall mount units and bath exhaust fans

Maintenance and Operations , Six (6) units: $14,928
Remove and replace the existing Novar Control system for the following equipment:
Five (5) Rooftop Package HVAC units 
One (1) Split system HVAC unit

Total cost for all schools $248,892.00

Thank you for the opportunity to present this proposal to you. Should you have any 
questions, please do not hesitate to contact me.

Respectfully,
Environmental Systems, Inc. 
Mark Groark
Controls Project Supervisor
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