
CONTRACT NAME: AGREEMENT BETWEEN RIBBER YAMAUCHI
ARCHITECTS, INC., AND DAVIS JOINT UNIFIED SCHOOL DISTRICT

BRIEF DESCRIPTION OF CONTRACT: This agreement provides for the services for all aspects
from design to construction for the Kindergarten Fencing Improvements at Birch Lane, North Davis andPioneer Elementary Schools.

FISCAL IMPACT: This cost of this agreement is $25,200 and does not include the cost of
construction. This project will be funded by the Safety Credit program with North Bay Student InsuranceAuthority.



DAVIS JOINT UNIFIED SCH04L DISTRICT

PRQFESSIONAL SERVICES AGREEMENT

THIS PR4FESSIQNAL SERVICES AGREEMENT(the "Agreement") is made andentered into as of April 17, 201$ (the "Effective Date") by and between the Davis Joint UnifiedSchool District, a public school district of the State of California (the "District"}, and HibserYamauchi Architects, Inc. ("Provider"). The District and the Provider are collectively referred toin this Agreement individually as "Party" and collectively as the "Parties." This Agreement ismade with reference to the following facts:

WHEREAS, the District requires services ancUor advice of a highly specialized andtechnical nature in connection with certain financial, economic, accounting, consulting and/oradministrative matters and such services and advice are not available within the District and cannotbe performed satisfactorily by District employees; and

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

VVHE~tEAS, the District desires to engage Provider pursuant to Government Code Section530&0 because of Provider's special expertise and experience, and Provider desires to be engagedby the District; and

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

NOW, THEREFORE, in consideration of the mutual covenants set forth below, theParties 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 thisAgreement (the "Services") and shall provide other services as may be requested by the Districtfrom time to time.

Section 1.2 Method Of Performance And General Supervision.

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

Section 1.3 Employment Of Assistants.
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Provider may, at Provider's awn expense, employ such assistants as Provider deemsnecessary 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 benefitof the District. Provider acknowledges and agrees that the District, in deciding to engage Providerpursuant to this Agreement, is relying upon the truth and validity of the fallowing certifications,representation and warranties and their effectiveness throughout the term of this Agreement andthe course of Provider's engagement hereunder.

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

(b) Provider, in providing the services and in otherwise carrying out its obligations tothe District under this Agreement, sha11, at all times, comply with all applicable federal, state, andlocal laws, rules, regulations, and ordinances, including workers' compensation and equalprotection and non-discrimination laws.

(c} Provider will perform their services hereunder in a professional manner, using thedegree of care and skill ordinarily exercised by, and consistent with, the current professionalpractices and standards of a professional practicing in California. The Provider will fizrnish, attheir expense, those services that are set forth in this Agreement and represents that such servicesare within the technical and professional areas of expertise of the Provider or any sub-Provider theProvider has engaged or will engage to perform the services}.

ARTICLE 2.
TERM AND TERMINATION

Section 2.1 Term.

(a) This Agreement shall became effective on the Effective Date and shall continuethrough April 17, 2019 (the "Term"), unless the Agreement is earlier terminated by either Party inaccordance with Section 2,2, below. Pursuant to Education Code Section 17596, the AgreementTerm 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 writtennotice 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 indefinitelypostpone 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 thisAgreement supported by documentary evidence, including payroIi records, and expense reports upuntil the date of the abandonment or postponement, plus any sums due to the Provider far Baard-

005600.00495
1448705 b, I



approved extra services. In ascertaining the services actually rendered hereunder up to the date oftermination of this Agreement, consideration shall be given to bath completed work and work in
process of campietion and to campiete and incomplete drawings and other documents, whetherdelivered to the District or in the possession of the Provider. In the event termination is for asubstantial failure of performance, ail damages and costs associated with the termination, includingincreased Provider and replacement Provider costs, sha11 be deducted from payments to theProvider.

(c) In the event a termination for cause is determined to have been made wrongfully,or without cause, then the termination sha11 be treated as a termination far convenience in
accordance with Section 2.2 (d) below, and Provider shall have no greater rights than they would
have had if a termination far convenience had been effected in the first instance. Na 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 (2Q) days written notice to the Provider. In the event of a termination without cause, theDistrict 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 theinterpretation 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 willneither 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 thedispute, after the Project has been completed, and not before. The Parties may agree in writing tosubmit any dispute between the Parties to arbitration. The District agrees to pay the Provider theundisputed 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 Agreementas an Exhihit shall be void and unenforceable between the Parties.

ARTICLE 3.
COMPENSATION

Section 3.1 Terms Of Payment.

(Section 3.1 and 3.3 to be modified by the District as needed to address specific paymentterms.]

In consideration for all Services to be performed by Provider, the District agrees to payProvider Twenty Five Thousand Two Hundred Dollars ($25,200) for Fencing Upgrades. Providershall submit to the District a statement of services rendered with an invoice. The District agreesto pay the amount due to Provider far the Services within 30 days after the Services are performed.
3
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Section 3.2 No Payroll ar Employment Taxes.

No payroll or employment taxes of any kind shall be withheld or paid with respect topayments to Provider. The payroll or employment taxes that are the subject of this Section include,but are not limited to, FICA, FUTA, federal personal income tax, state personal income tax, statedisability insurance tax, and state unemployment insurance tax.

Section 3.3 Expenses.

Provider shall be reimbursed for the reasonable and actual out-of-pocket expenses incurredby Provider in the performance of Provider's duties and responsibilities under this Agreement, asprovided for in Appendix A, provided that Provider shall first furnish proper vouchers and expenseaccounts setting forth the information required by the Internal Revenue Service far deductiblebusiness expenses.

Section 3.4 Accounting Records of The Provider.

Records of the Provider's direct personnel and authorized reimbursable expenses andrecords of accounts between the District and Provider shall be kept on a generally recognizedaccounting basis, and shall be available for inspection by the District at mutually convenient times.

ARTICLE 4.
OTHER OBLIGATIONS OF PROVIDER

Section 4.1 Nonexclusive Services.

Provider may represent, perform services for, andlor be employed by such additionalcompanies, persons, ar clients as Provider, in Provider's sale discretion, chooses.

Section 4.2 Workers Compensation and Unemployment Insurance And Licenses.

Provider shall be responsible for providing, at Provider's own expense, disability,unemployment and other insurance, workers' compensation, training, permits and licenses forProvider and for Provider's employees, agents and independent Providers, as may be required bylaw.

Section 4.3 Materials and Equipment.

Provider shall supply all materials and equipment required to perform the Services underthis Agreement, except as may be otherwise specified. in Appendix A.

Section 4.4 Licenses, Permits, Fees and Assessmen#s.

Provider shall obtain at Provider's sole cost and expense such licenses, permits andapprovals as may be required by law far the performance of 'the Services required by thisAgreement. Provider shall have the sole obligation to pay for any fees, assessments, and taxes,plus applicable penalties and interest, which may be imposed by law and arise from or arenecessary for Provider's performance of the Services required by this Agreement.

Section 4.S Fingerprinting.

4
aos600,0009s
14487051.1



For any work performed by Provider at District facilities, if and when requested by theDistrict, Provider's employees are required to submit fingerprints to the Department of Justicewhere an employee may come into contact with students at any District site pursuant to EducationCode section 45125.1. The Department of Justice will ascertain whether the employee has apending criminal proceeding far a violent or serious felony, or has been convicted of a violent orserious 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 theDepartment of Justice has ascertained that the employee has not been convicted of a felony asdefined in Education Code section 45125.1. Provider sha11 provide District with a list of names ofemployees who may come into c.antact with students and must certify in writing to the District thatnone of its employees who may come into contact with students have been convicted of a felonyas defined in Education Code section 45125.1. District may request the removal of an employeefrom a District site at any time. Failure to comply with any of the provisions of this Section mayresult in termination of this Agreement.

Section 4.6 Confidentiality.

Provider acknowledges that, during the term of this Agreement, Provider may have accessto 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 suchinformation directly or indirectly during, or subsequent to, the term of this Agreement. Providerfurther acknowledges that, during the term of this Agreement, Provider may obtain and have accessto certain proprietary or confidential information, knowledge, technology, data, methods, files,records, and client lists relating to the District's business (collectively, the "ConfidentialInformation"), which the District and Provider agree are proprietary or confidential in nature.

Provider acknowledges that:

(a) The Confidential Information wilt be developed and acquired by the Districtat 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 fullreliance on this Agreement;

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

(d) Any use of the Confidential Information by Provider other than for theDistrict's benefit in connection with the business relationship between Provider and the Districtestablished by this Agreement will constitute a wrongful usurpation of the ConfidentialInformation by Provider. The Provider hereby agrees to forever hold the Confidential Informationin strict confidence and secret; provided, however, that Provider may disclose any or all of theConfidential Information to any corporation, partnership, trust, firm or other business entity notaffiliated with the District if prior written consent of the District is obtained by Provider.

Section 4.1 [Reserved]

Section 4.8 Insurance.
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Provider shall purchase and maintain policies of insurance with an insurer or insurers,qualified to da business in the State of California and acceptable to District which will protectProvider and District from claims which may arise out of or result from Provider's actions orinactions relating to the Agreement, whether such actions or inactions be by themselves or byanyone directly or indirectly employed by any of them, or by anyone for whose acts any of themmay be liable. The aforementioned insurance shall include coverage for:

(a) Workers' Compensation and Employers Liability Insurance in accordance with thelaws of the State of California.

(b) Comprehensive general and auto liability insurance with limits of not less thanONE MILLION DOLLAR ($1,000,000} combined single limit, bodily injury and property damageliability per occurrence, including:

(i} owned, non-owned and hired vehicles;

{ii) blanket contractual;

(iii) broad form property damage;

(iv) products/completed operations; and

{v} personal injury.

Section 4.9 Indemnification.

To the fullest extent permitted by law, Provider shall fully indemnify, defend and holdharmless the District, its employees, agents and independent Providers from claims, demands,causes of actions and liabilities of every kind and nature whatsoever arising out of or in connectionwith Provider's services performed under this Agreement to the extent caused by the provider'sactual or proximate negligence. This indemnification shall extend to claims occurring after thisAgreement is terminated as well as while it is in force.

Section 4.10 Return of District Property.

On the termination of this Agreement or whenever requested by the District, Provider sha11immediately deliver to the District all property in Provider's possession or under Provider's controlbelonging to the District in good condition, ordinary wear and tear and damage by any causebeyond the reasonable control of Provider excepted.

ARTICLE S.
PROVIDER'S WORK PRODUCT

Section 5.1 Ownership of Provider's Work Product.

(a} Provider agrees that any and all intellectual properties, including, but not limitedto, all ideas, concepts, themes, computer programs . or parts thereof, documentation or otherliterature, or illustrations, or any components thereof, conceived, developed, written, orcontributed by Provider, either individually or in collaboration with others, pursuant to thisAgreement, shall belong to and be the sale property of District.

r~
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(b) Provider agrees that all rights in ali works prepared or performed by Providerpursuant to this Agreement, including patent rights and copyrights applicable to any of theintellectual properties described in Subsection {a} above, shall belong exclusively to District andshall constitute "works made fox hire."

(c) The provisions of this Section shall not apply to any of Provider's rights in anyinvention for which no equipment, supplies, facilities, or trade secret information of District wasused, which was developed entirely on Provider's own time, and which:

(i} Does not relate, at the time of conception or reduction to practice of theinvention, to District's business or to District's actual or demonstrably anticipated research ordevelopment; or

(ii} Daes not result from any work performed by Provider for District.

Section 5.2 Use of Copyrighted Materials.

Provider warrants that any materials provided by Provider far use by District pursuant tothis Agreement shall not contain any material that is protected under the Copyright Act or anyother similar law, except to the extent of "fair use," as that concept is defined in the Copyright Act,and except to the extent that Provider has obtained permission to use such work from the copyrightholder. Provider shall be solely responsible for ensuring that any materials provided by Providerfor use by District pursuant to this Agreement satisfy this requirement. Provider agrees to holdDistrict harmless from all liability ar lass, including debt or exercise for attorneys' fees to whichDistrict is exposed on account of Provider's failure to perform this duty.

ARTICLE 6.
GENERAL PROVISIONS

Section 6.1 Disputes Resolution.

In the event of any disputes or disagreement between the District and Provider with respectto the interpretation of any provision of this Agreement, or to the performance of the Parties underthis Agreement, each Party shall appoint a designated representative to meet in good faith, toresolve the dispute ar to negotiate an adjustment to any provision of phis Agreement. Suchnegotiations shall be conducted in a timely manner to avoid undue delay in resolving the dispute.No formal proceeding for judicial resolution of any dispute or disagreement shall be commenceduntil a Party concludes in good faith and provides written notice to the other Party that an amicableresolution of the matter at issue through continued negotiation does not appear likely.

Section 6.2 Default.

A Party will be considered in default of its obligations under this Agreement if such Partyshould fail to observe, to comply with, or to perform any term, condition, or covenant containedin this Agreement and such failure continues for ten (10) days after the non-defaulting Party givesthe defaulting Party written notice thereof. In the event of default, the non-defaulting Party, uponwritten notice to the defaulting Party, may terminate this Agreement as of the date specified in thenotice, and may seek such other and further relief as may be provided by Iaw.
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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 nar its employees, agents or independent Providersshall became 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 beentitled to the rights ar benefits afforded to the District's employees, including disability orunemployment 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 ofCalifornia that would apply if all Parties were residents of California and the Agreement was madeand performed in California.

Section 6.6 Notices.

All notices and demands between the Parties hereto shall be in writing and shall be servedeither personally or by registered or certified mail. Such notices ar demands sha11 be deemed givenwhen personally delivered or seventy-two (72) hours after the deposit thereof in the United Statesmail, postage prepaid, addressed to the Party to whom such notice ar demand is to be given or
made. Such notices and demands may also he sent by telex, telegraph, telecapier or other similar
electronic transmission device providing for a permanent record of the notice or demand, and, ifso served, such notice or demand shall he deemed given and made at the time the device confirmsto the sender delivery thereof to the addressee.

All notices and demands shall be given as follows:

To the District:

Attn: Bruce Caiby,
Chief Business &Operations Officer

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

To the Provider:

Attn: Marcus Hibser
Principal

Hibser Yamauchi Architects, Inc.
300 27th Street
Oakland, CA 94612

Each Party may designate in writing such other place or places that notices and demandsmay be given.
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Section 6.7 Assignment.

This Agreement shall not be assigned by either Party without the prior written consent ofthe other Party.

Section 6.8 Order of Precedence.

In the event of any conflict or inconsistency in the interpretation of phis Agreement
{including Attachments), such conflict or inconsistency shall be resolved by giving precedence to
the body of this Agreement, then to the Attachments.

Section 6.9 Agreement Interpretation.

This Agreement is the result of arm's length negotiations between the Parties, and shall be
construed as drafted by all Parties such that any ambiguities shall not be construed against either
PartY-

Section 6.10 Counterparts.

This Agreement may be executed in one or more counterparts, each of which shall be
deemed an original, and will become effective and binding upon the Parties as of the Effective
Date at such time as all signatories hereto have signed a counterpart of this Agreement.

Section 6.11 Entire Agreement.

This Agreement contains the entire agreement between the Parties with respect to the
subject matter of this Agreement and it supersedes all other prior and contemporary agreements,
understanding, and commitments between the Parties with respect to the subject matter of the
Agreement.

Section 6.12 Severability.

If any provision in this Agreement is held by a court of competent jurisdiction to be invalid,void, ar unenforceable, the remaining provisions will nevertheless continue in full force without
being impaired or invalidated in any way.

Section 6.13 Effect of Recitals.

The Recitals and Exhibits herein are deemed true and correct, are hereby incorporated intothis Agreement as though fully set forth herein, and the Parties acknowledge and agree that theyare bound by the same.

Section 6,14 Force Majeure.

Notwithstanding any other terms and conditions hereof, in the event that a Party ismaterially unable to perform any of its obligations hereunder because of severe weather, naturaldisasters, riots, wars, acts of terrorism, governmental action ar other events of force majeurebeyond the Party's control, then such Party sha11, upon written notice to the other Party hereof, berelieved from its performance of such obligations to the extent, and for the duration, that suchperformance is prevented by such events; provided that such Party shall at all times use its bestefforts to resume such performance.

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

DISTRICT: DAVIS JOINT UNIFIED SCHOOL DISTRICT

By:

Name and Title: Bruce E. Colby, Chief Business Officer

PROVIDER: Hibser Yamauchi Architects, Inc..

By: ~°`

Name ~nc~- e: Marcus Hibser, Principal

10
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HIBSER YAMAUCH! Architects, Inc.

Mcr+ch 14.2t3T 8

Mr. Davit! Budce
Director of F+aciliti~, Main#enance and Operations
David Joint Unified School bishict
l 919 5"' St. Davis, CA 95616

Re: Campus Improvements at $irch Lane, North Davis, and Pioneer Elementary SchoolsFee Prop~al

Dear Qavid:

Thank you for considering our senrices for your project. We r~pprnciote aA opportunities ro wo►ic with the AavisJoint Unified Schoai pistrict {DJUSD}. Per your request, we are submitting this proposd for services to essist withthe deveicspment of campus upgrades for the following, based on our site visit on March 8, 2018.
The general scope for all sites include:

1. New 6'-0" high aluminum fence of Kindergarten play yard2. New 3'-d" man gu#es andl a 10'-0" vehicular gate, where occurs3. Trim surrcaunding landscape as needed for new fencing4. Accessibility upgrades as required by cods

The scope of wak, indicated above, wit) occur tit the following campuses:

o Birds Lane Elementary Schaal
o North Davis Elementary School
r Pioneer Elemenbry Sc(~oo!

HY Architects will assist DJUSD with all aspects, from design #o construction, far the items identified above.Specifically our scope of work wiU include:
1. Schematic Design, defining the scope and details #or the items noted above.2. Construction Documents, defining the scope of work far purposes of obtaining a building permit andbidding to contractors
3. DSA submittal for access review of plans for purpaaes of approval4. Bid assistance hyping DJUSD find a suitable contrcdor too execute the conshudian5. Construction Adminisfrafion far the scope idenfified above.b. Project daseaut.

1. Accessibility assessment outside of the areas direct{y relating to fhe scope identified above2. Cc~t Estimation
3. Landscape /Irrigation design

4bd2 Second Street, Suits 3 f Davis, CA 95018 ~ phone: (530j 75$-}270 ~ fax: (530) 75&47$9



'~ David Burke
DJUSD —Campus Improvements
Mlarch i d, 20] $

4. Utilities surveys
5. Structural engineering
6. Civil engineering
7. Electrical 1 Mechanical / Plumbing engineering
8. Any work related to asbestos, lead, mold ar other hazardous materials identification or abatemer~#.9. Plan check ardor permit fees

After receipt of the written approval of this Contrail and the receipt of dl requires information, we antidpate aschedule of {2j two weeks to complete the Schematic Desig» eFfcxt, j4j four weeks to complete ConstructionDocuments, then submilto! to DSA.

.~.~ .~

Far the David Joint Unified Scfioo) District, Kinder Yard Fencing Upgrcdes, we herein propose a Pump sum fee of$24,000, wish a reimbu►soble allowance of $],2~ (5%). We w+l) only bill forfime spent.

Qur project schedule and fee is based on the scope of work as described above. Far any additional scope ofwarfc beyond what is described above we may submit a contract modification prior to commencement of theaddition scope of work.

I hope that this proposal meets with your enpecbfions. If yap have any additional questions, please do not hesitate#o call. Our current billing rates are attached for your reference. This proposal is valid for the ne~d~ 30 days. Weare available to begin work immediately upon receipt of your written approval. I look forwart! to wo~cing withyou.

Sincererelyy,

r

Jay Monnir►, Senior Project Manager

4~s02 ~'"~ Skrset, Suite 3 ( Davis, CA 9561 S ~ pfrone: (530} 758-127Q ~ fax: (530} 75$-4789
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Principal $235 per hour

Associafie $190 per hour

Architect 3 $180 per hour

Architect 2 $160 per hour

Architect 3 $150 per hour

Job Captain $130 per hour

Senior Draftsperson $120 per hour

Draftsperson $ i 15 per hour

Jr. Draftsperson $105 per hour

Interiors

Probed Designer $130 per hour

Staff Designer $110 per hour

AdministrcrHve Sf~aff $85 per hour

gates subject to change annually)

300 — 27'x' Street, 2"d FEoor j Oakfanrl, CA 94612 { phone: (51 t~) 44t5-2222 ( fax: (S 10} 44$ 2211
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