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e SACRAMENTO CITY UNIFIED SCHOOL DISTRICT
City Unified BOARD OF EDUCATION

School District
Agenda Item 11.1a

Meeting Date: May 7, 2020

Subject: Approve Grants, Entitlements, and Other Income Agreements
Ratification of Other Agreements
Approval of Bid Awards
Approval of Declared Surplus Materials and Equipment
Change Notices
Notices of Completion

Information Item Only

Approval on Consent Agenda

Conference (for discussion only)

Conference/First Reading (Action Anticipated: )
Conference/Action

Action

Public Hearing

OO

Division: Business Services

Recommendation: Recommend approval of items submitted.

Background/Rationale:

Financial Considerations: See attached.

LCAP Goal(s): College, Career and Life Ready Graduates; Safe, Emotionally Healthy,
Engaged Students; Operational Excellence

Documents Attached:

1. Grants, Entitlements, and Other Income Agreements
2. Expenditure and Other Agreements

3. Recommended Bid Awards — Facilities Projects

4. Notices of Completion — Facilities Projects

Estimated Time of Presentation: N/A

Submitted by: Rose Ramos, Chief Business Officer
Jessica Sulli, Contract Specialist

Approved by: Jorge A. Aguilar, Superintendent
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GRANTS, ENTITLEMENTS AND OTHER INCOME AGREEMENTS — REVENUE

Contractor New Grant Amount

CHILD DEVELOPMENT

Sacramento Employment and 0 Yes
Training Agency (SETA) . : $6,184,476
A20-00078 No, received grant in 2019/20

8/1/20 — 7/31/21: Grant funding application for Head Start Program: Basic $5,840,686, Training &
Technical Assistance $31,200, Cost of Living Adjustment $116,814 & Quality Improvement $195,776.
The Child Development Department enrolls and serves 736 Head Start children within part-day preschool
and full-day Children’s Centers. Children ages 3-5 enrolled in the Head Start Program receive
comprehensive services, including mental health and health screenings. Families are encouraged to
enter into partnership agreements to set family goals. Goals include completing school, seeking new
employment opportunities, nutrition education, and learning child development strategies. Registered
nurses, and other health professionals provide direct services and referrals to program
participants. Upon submission and approval of Child Development’s grant funding application for Head
Start the SCUSD Board of Education authorizes SETA to serve as the grantee, and if awarded,
authorizes the Chief Business Officer to execute the sub-grant agreement with reasonable modifications
and any other documents required by the funding source. This grant was previously approved at the
4/2/20 Board meeting in the amount of $5,977,018 and has been increased by $207,458.

SPECIAL EDUCATION

California Department of Education L] Yes

A20-00098 No, received grant in 2018/19 $9,342,242

7/1/19 — 9/30/21: Local Assistance Entitlements Grant per the Individuals with Disabilities Education Act.
This is a federal entitlement grant that is distributed to the District SELPA (Special Education Local Plan
Areas) in order to provide a full continuum of services for students with special needs. Funds are used
to support sites with special education services in terms of allocations to fund certificated and classified
positions that support the District’s special education programs.

TRANSPORTATION SERVICES

California Energy Commission Yes

A20-00092 0 No $1,656,945

7/17/19 — 3/31/23: The California Energy Commission’s School Bus Replacement Program is helping
schools throughout the state transition from old, diesel school buses to zero- or low-emissions vehicles,
improving student health by limiting their exposure to transportation-related air pollution and building the
green economy. The funding the District will receive will cover the cost of replacing five diesel school
buses with new Type A electric school buses and the corresponding charging infrastructure. The new
buses will be used on school bus routes throughout the District to help reduce our transportation
emissions and improve the air quality of the Sacramento region.

Sacramento Metropolitan Air Quality 0 Yes
Management District N $449,400
A20-00093 °

4/16/20 — 6/30/20: District will receive remaining funds from the Sacramento Regional Zero-Emission
School Bus Pilot Deployment Project. The funding will reimburse the District for the cost of one electric
school bus (approx. $445,000) and the associated infrastructure (approx. $4,900). The District will be
using the funds to purchase a fully electric Lion C school bus that will be used to bus students throughout
the District. The District will collect and report to the Sacramento Metropolitan Air Quality Management
District operational data on the new electric bus to track pilot project impact.
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EXPENDITURE AND OTHER AGREEMENTS

Restricted Funds

Contractor Description

FACILITIES SUPPORT SERVICES

Williams + Paddon 5/7/20 — Architect Services for the Caleb Greenwood
Architects + Planners ~ Portable Capital Project. The District utilizes a two-step
SA20-00438 process to contract architectural firms as described below.

1. Approval of the Master Agreement for Architectural

New Contract:
Yes
0 No

Services with Williams + Paddon is requested. The firm
was selected for the District's pool of qualified
architects through a rigorous Request for
Qualifications process completed in February, 2020.
As firms are contracted for their first capital project, the
District requires each firm in the pool to execute a
Master Agreement. After the Master Agreement is
executed, the District proceeds to contract the firm for
a specific capital project. Exhibit A, Project
Authorization Form, of the agreement is used to assign
projects and includes detailed project specific scope,
schedule, compensation, etc.

Authorization is requested for firm’s first assigned
project under the new Master Agreement. The firm will
provide architectural services for the Caleb
Greenwood Portable project which entails installing a
portable on the north side of the campus for use by the
City of Sacramento 4" R program. Per a separate
agreement, the City will reimburse the District up to
$257,000 for the project which is currently estimated at
$250,000. If cost escalations occur, any amount
exceeding $257,000 would be the District's
responsibility. Please refer to Exhibit A, Project
Authorization Form, for project details.

RECOMMENDED BID AWARDS — FACILITIES PROJECTS

Amount

$40,394
Measure Q
Funds

Bid No: 0495-417, Will C. Wood & Abraham Lincoln Irrigation Improvements
Bids received: March 30, 2020
Recommendation: Award to WABO Landscape, Inc.
Amount/Funding Source: $1,020,800; Measure Q Funds

BIDDER

WABO Landscape, Inc.
Marina Landscape, Inc.
Takehara Landscape, Inc.

Aerco Pacific, Inc.

BIDDER LOCATION AMOUNT

Hercules, CA $1,020,800
Orange, CA $1,103,300
Sacramento, CA $1,137,195
Rancho Cordova, CA $1,288,100
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RECOMMENDED BID AWARDS — FACILITIES PROJECTS

Project: Lease-Leaseback Agreement for Luther Burbank Synthetic Turf & Infill
Replacement

Recommendation: Award contract to Valley Precision Grading, Inc.

Amount/Funding: $1,266,021; Measure Q Funds

Recent state legislation (AB2316) made significant changes to K-12 lease-leaseback statutes, Education
Code 817400 et seq. AB2316 requires a competitive process in selecting the lease-leaseback contractor,
and in some cases, authorizes pre-construction services by the same lease-leaseback contractor.

Per AB2316, staff solicited “Request for Proposals” by advertising and sending notices directly to

contractors. Proposals received were evaluated and ranked based on scoring criteria used to determine
“best value”.

NOTICES OF COMPLETION — FACILITIES PROJECTS

Contract work is complete and Notices of Completion may be executed.

Contractor Project Completion Date

Roebbelen Contracting, Inc. Hiram Johnson Core Academic Renovation 3/30/20
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California Department of Education
Fiscal Administrative Services Division
AO-400 (REV. 9/2014)

Grant Award Notification

GRANTEE NAME AND ADDRESS

CDE GRANT NUMBER

Sacramento City Unified School District Vendor :
P.O. Box 246870 FY | PCA | Number | Suffix
Sacramento, CA 95824-6870 19 13379 67439 01
Attention STANDARDIZED ACCOUNT
Jorge Aguilar, Superintendent CODE STRUCTURE GRS
Program Office Resource Revenue
Sacramento City Unified SELPA 3412 Code Object Code 34
Telephone
916-643-9000 3310 8181 INDEX
Name of Grant Program
2019-20 Local Assistance Entitlements 0663
(U k Award Award
Original/Prior Amendment Amend. : -
GRANT Amendments Amount okl No. Starting el
DETAILS ; Date Date
$9,342,242 $9,342,242 07/01/2019 | 09/30/2021 :
CFDA Federal Grant
Number Number Federal Grant Name Federal Agency
Individuals with Disabilities Education Act United States Department of
84.027A B2y Part B, Section 611 Education

| am pleased to inform you that you have been funded for a Local Assistance Entitlements grant to support the
expense of educating identified students with disabilities.

This award is made contingent upon the availability of funds. If the Legislature takes action to reduce or defer
the funding upon which this award is based, then this award will be amended accordingly.

Please return the original, signed Grant Award Notification (AO-400) to:

Thomas Williamson, Associate Governmental Program Analyst

Opportunities For All Bra

nch

Special Education Division, Administrative Services Unit
California Department of Education
1430 N Street, Room 2401
Sacramento, CA 95814-5901

California Department of Education Contact Job Title

Chris Essman, Special Education Division Education Programs Consultant
E-mail Address Telephone
cessman@cde.ca.qov 916-327-3507
Signature of thefsgte Superintendent of Public Instruction or Designee | Date

» s :’f‘-,.._,., — temiTil Aprll 7, 2020

T o
o

CERTIFICATION OF ACCEPTANCE OF GRANT REQUIREMENTS

On beHalf of the grantee named above, | accept this grant award. | have read the applicable certifications,
assurances, terms, and conditions identified on the grant application (for grants with an application process) or
in this document or both; and | agree to comply with all requirements as a condition of funding.

Printed Name of Authorized Agent Title

E-mail Address Telephone
Signature Date

>
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2020

Grant Award Notification (Continued)

The following grant conditions apply:

1.

This grant was awarded to the California Department of Education (CDE) by the U.S. Department of
Education (ED). This program is authorized under the Individuals with Disabilities Education Act (IDEA),
Part B, Section 611, as amended on December 3, 2004, and codified under Public Law (PL) 108-446,
20 United States Code (USC) 1400 et seq. Implementing regulations for this program are in Title 34 of
the Code of Federal Regulations (CFR) Part 300. This grant shall be administered in accordance with
the provisions of the IDEA.

IDEA Part B funds are subject to the Uniform Administrative Requirements, Cost Principles, and Audit
Requirements for Federal Awards codified in 2 CFR Part 200 and commonly referred to as the Uniform
Guidance. The Uniform Guidance provisions in 2 CFR Part 200 replace provisions previously found in
the Education Department General Administrative Regulations, or EDGAR, in 34 CFR parts 74 and 80
and prior Office of Management and Budget (OMB) Circulars A-87 and A-133. :

General assurances and certifications are required for grants supported by federal funds and are
hereby incorporated by reference. For grantees that are school districts, county offices of education, or
charter schools, the CDE has agreed to accept the assurances your agency currently provides in the
Consolidated Application. Information about the general assurances and certifications are available on
the CDE General Assurances 2019-20 Web page at
hitp://www.cde.ca.gov/fg/fo/fm/generalassurances2019.asp.

For grantees that are state agencies, the general assurances and certification do not need to be signed
and returned; however, grantees must download and keep these documents on file for compliance
reviews, complaint investigations, or audits. Forms are available at the CDE Funding Forms web page
at http://www.cde.ca.qgov/fa/fo/fm/ff.asp.

The grantee must sign and complete the Certification of Acceptance of Grant Requirements section of
the AO-400, which certifies the grantee accepts and agrees to the conditions of the grant. The grantee
must return the signed AO-400 to the CDE.

In accordance with 34 CFR Section 300.134(b), grantees must make the determination of the
proportionate share of federal funds available to serve parentally placed private school children with
disabilities under 34 CFR Section 300.133(b). Each grantee must complete, sign, and return the
enclosed Proportionate Share Calculation (PSC) worksheet. Multidistrict SELPAs must submit the
Proportionate Share Calculation Worksheet and include an attachment that provides the breakout of the
proportionate share funds for its member local educational agencies. In addition, the grantee must
submit the enclosed Proportionate Share Assurance (PSA) for each of its member LEAs that report
zero children with disabilities enrolled by their parents in private schools. If the PSA is applicable, then it
must be included with the PSC worksheet. These documents must accompany the initial Expenditure
report before the grantee receives IDEA funds.

The grantee must complete and return the enclosed Expenditure Report. Please ensure that these
funds are appropriately reported by using the Standardized Account Code Structure indicated on this
award. All approved project funds must be expended within the designated award period. Refer to the
enclosed Expenditure Report for detailed information on reporting requirements and payment
reimbursements. Note: The Federal Cash Management Improvement Act of 1990 was enacted by PL
101-453 and codified at 31 USC sections 3335, 6501, and 6503. The implementing regulations are
provided in Title 31 of the CFR Part 205. In accordance with Title 31 CFR Part 205.10, the CDE grant
allocations must be limited to the actual, immediate cash requirements of the grantee.
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Grant Award Notification (Continued)

7.

10.

11.

Upon completion of grant conditions 3 through 6, the initial payment will be processed up to the actual
expenditures reported.

The grantee must provide the Special Education Local Plan Area (SELPA) Responsible Local
Agency/Administrative Unit (RLA/AU) negotiated, approved, federally recognized indirect cost rate
(ICR) for agency-wide and general management costs according to CFR Part 200.331(a)(4). The CDE-
approved rates for local educational agencies (LEAS) are available on the CDE Indirect Cost Rates
(ICR) Web page at https://www.cde.ca.qov/fa/aclic/. The SELPA RLA/AU must complete the ICR
Report and return with the Final Expenditure Report. When submitting an ICR Report, the grantee must
report the maximum allowable and actual indirect cost claimed by each SELPA RLA/AU receiving IDEA
funds excluding pass through to LEAs. This grant condition does not apply to grantees that are state

agencies.

Grantees that are school districts, county offices of education, or charter schools must return to the
CDE the Final Expenditure Report and ICR Report (if applicable) no later than October 10, 2021, in
order to meet end-of-year federal reporting and payment deadlines. Upon receipt of these documents,
up to 100 percent of the grant will be reimbursed. This grant condition does not apply to grantees that

are state agencies.

Under the False Claims Act, each recipient awarded funds under the IDEA shall promptly refer to the
ED Office of Inspector General (OIG) any credible evidence that a principal, employee, agent,
contractor, sub-recipient, subcontractor, or other person has submitted a false claim or has committed a
criminal or civil violation of laws pertaining to fraud, conflict of interest, bribery, gratuity, or similar
misconduct involving those funds. Information about the ED OIG Hotline is available on the OIG Hotline
Fraud Prevention Web page at http:/iwww2.ed.gov/about/offices/list/oig/hotline.html.

Under authority of the CDE, if your agency is identified as nhoncompliant, special conditions may be
imposed. The State Superintendent of Public Instruction may authorize the CDE to withhold partial or
total funding. Agencies with sanctions will receive notification of special conditions. No payments will be
released to agencies with special conditions until the CDE receives written notification from the agency

agreeing to the special conditions.

If you have any fiscal questions regarding this grant, please contact Thomas Williamson, Associate
Governmental Program Analyst, Special Education Division, by phone at 916-327-3530 or by e-mail at

SEDgrants@cde.ca.gov.

cc: Business Fiscal Officer: Expenditure Report, PSC Worksheet, PSA Report, and ICR Report
Special Education Local Plan Area Director



STATE OF CALIFORNIA

GRANT AGREEMENT
CEC-146 (Revised 6/24/2019) CALIFORNIA ENERGY COMMISSION
RECIPIENT AGREEMENT NUMBER
Sacramento City Unified School District ARV-19-004
ADDRESS AGREEMENT TERM
7/17/2019 to 3/31/2023
5735 47t Avenue The effective date of this Agreement is either the start date or the approval
. . signature date by the California Energy Commission representative below,
Sacramento, Ca“forma 95824 whichever is later. The California Energy Commission shall be the last
party to sign. No work is authorized, nor shall any work begin, until on or
after the effective date.

PROJECT DESCRIPTION

The parties agree to comply with the terms and conditions of the following Exhibits which are by this reference made a
part of the agreement.

Exhibit A — Scope of Work Page(s): 16
Exhibit A — A-1 Attachment- Schedule of Projects and Due Dates Page(s): 2
Exhibit A — A-2 Attachment- Media and Communications Guidelines Page(s): 2

Exhibit B — Budget Page(s): 8

Exhibit C — School Bus Replacement Terms and Conditions Page(s): 24

Exhibit D - Contacts Page(s): 1

REIMBURSABLE AMOUNT
$ 1,656,945
MATCH SHARE

$ 0

TOTAL

$ 1,656,945

The undersigned parties have read the attachments to this agreement and will comply with the standards and requirements contained therein.

CALIFORNIA ENERGY COMMISSION Sacramento City Unified School District
Adrienne Winuk Rose Ramos
Contracts, Grants, and Loans Office Manager Chief Business Officer

CALIFORNIA ENERGY COMMISSION ADDRESS

1516 9th Street, MS 18, Sacramento, CA 95814




Exhibit A

SCOPE OF WORK

TECHNICAL TASK LIST

Task # | CPR Task Name

1 Administration

2 Charging Infrastructure: Utility Company Coordination

3 X Charging Infrastructure: Engineering and Design

4 Charging Infrastructure: Purchase Equipment and Execute Service
Agreements

5 Charging Infrastructure: Installation and Implementation

6 Procure Electric School Bus(es)

7 Scrap Replaced School Bus(es)

8 Data Collection and Analysis

KEY NAME LIST

Task # | Key Personnel Key Subcontractor(s) Key Partner(s)

1

2

3

GLOSSARY

Specific terms and acronyms used throughout this scope of work are defined as follows:

Term/ Definition

Acronym

CAM Commission Agreement Manager

CAO Commission Agreement Officer

CPR Critical Project Review

FTD Fuels and Transportation Division
Recipient Sacramento City Unified School District

BACKGROUND

Senate Bill 110 (SB 110), Chapter 55, Statutes of 2017 allocates funding to public school
districts, county offices of education, and joint power authorities currently operating home-to-
school transportation programs on behalf of local educational agencies, for school bus
replacement grants through a program administered by the Energy Commission, in consultation
with the California Air Resources Board (CARB). SB 110 appropriated remaining funds in the
Proposition 39 K-12 Grant Program Funds and established the Clean Energy Job Creation
Program for the purpose of funding a new School Bus Replacement Program, in addition to two
other school related energy efficiency programs.

Assembly Bill (AB) 118 (Nufiez, Chapter 750, Statutes of 2007), created the Alternative and
Renewable Fuel and Vehicle Technology Program (now known as the Clean Transportation
Program). The statute authorizes the California Energy Commission (Energy Commission) to
develop and deploy alternative and renewable fuels and advanced transportation technologies to
help attain the state’s climate change, clean air, and alternative energy policies. AB 8 (Perea,
Chapter 401, Statutes of 2013) re-authorizes the Clean Transportation Program through January
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1, 2024. The Clean Transportation Program has an annual budget of approximately $100 million
and provides financial support for projects that:

. Reduce California’s use and dependence on petroleum transportation fuels and increase
the use of alternative and renewable fuels and advanced vehicle technologies.

. Produce sustainable alternative and renewable low-carbon fuels in California.

. Expand alternative fueling infrastructure and fueling stations.

. Improve the efficiency, performance and market viability of alternative light-, medium-,
and heavy-duty vehicle technologies.

. Retrofit medium- and heavy-duty on-road and non-road vehicle fleets to alternative
technologies or fuel use.

. Expand the alternative fueling infrastructure available to existing fleets, public transit, and
transportation corridors.

. Establish workforce training programs and conduct public outreach on the benefits of

alternative transportation fuels and vehicle technologies.

The California Energy Commission issued solicitation GFO-17-607 to provide funding
opportunities under both the School Bus Replacement Program to fund projects that replace the
oldest diesel school buses in California with electric vehicle (EV) school buses and the Clean
Transportation Program to fund infrastructure projects that support the EV school buses. To be
eligible for funding under GFO-17-607 (the “Solicitation”), the projects must also be consistent
with the Clean Transportation Program Investment Plan updated annually. In response to the
Solicitation, Recipient submitted Proposal #74 (the “Application”), which was proposed for
funding in the Energy Commission’s Notice of Proposed Awards issued on June 3, 2019. Both
the Application and the Solicitation are hereby incorporated by reference into this Agreement.

In the event of any conflict or inconsistency between the terms of the Solicitation and the terms
of the Recipient’s Application, the Solicitation shall control. In the event of any conflict or
inconsistency between the Recipient’'s Application and the terms of the Energy Commission’s
Award, the Commission’s Award shall control. Similarly, in the event of any conflict or
inconsistency between the terms of this Agreement and the Recipient’s Application, the terms of
this Agreement shall control.

Problem Statement:
School bus fleets are aging, and our communities have poor air quality. Replacing school buses
with zero emission school buses will address both of these issues.

Goals of the Agreement:

The goal of this Agreement is to improve air quality and reduce school energy costs, while
providing students with necessary school transportation. This agreement also supports the
state’s overall energy goals such as the Low Carbon Fuel Standard target for 2030 and the SB
32 target goal to reduce greenhouse gas emissions 40 percent below the 1990 level by 2030.

Objectives of the Agreement:

The objectives of this Agreement are to purchase electric school bus(es) to replace diesel buses
which will be removed from service and scrapped, and install or upgrade electric bus charging
infrastructure.

TASK 1 ADMINISTRATION

Task 1.1 Attend Kick-off Meeting
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The goal of this task is to establish the lines of communication and procedures for implementing
this Agreement. The Commission Agreement Manager (CAM) shall designate the date and
location of this meeting and provide an agenda to the Recipient prior to the meeting.

The Recipient shall:
. Attend a “Kick-Off” meeting with the CAM, the Commission Agreement Officer
(CAO), and a representative of the Energy Commission Accounting Office. The
Recipient shall bring their Project Manager, Agreement Administrator, Accounting
Officer, and any others determined necessary by the Recipient or specifically
requested by the CAM to this meeting.

. Discuss the following administrative and technical aspects of this Agreement:
o Agreement Terms and Conditions
o Critical Project Review (Task 1.2)
o Match fund documentation (Task 1.6) No reimbursable work may be done
until this documentation is in place.
o Permit documentation (Task 1.7)
o Subcontracts needed to carry out project (Task 1.8)
o The CAM’s expectations for accomplishing tasks described in the Scope of
Work
o An updated Schedule of Products and Due Dates
o Quarterly Progress Reports (Task 1.4)
o Technical Products (Product Guidelines located in Section 5 of the Terms
and Conditions)
o Final Report (Task 1.5)
Recipient Products:
. Updated Schedule of Products
o Updated List of Match Funds
. Updated List of Permits

Commission Agreement Manager Product:
o Kick-Off Meeting Agenda

Task 1.2 Critical Project Review (CPR) Meetings

CPRs provide the opportunity for frank discussions between the Energy Commission and the
Recipient. The goal of this task is to determine if the project should continue to receive Energy
Commission funding to complete this Agreement and to identify any needed modifications to the
tasks, products, schedule or budget.

The CAM may schedule CPR meetings as necessary, and meeting costs will be borne by the
Recipient.

Meeting participants include the CAM and the Recipient and may include the Commission
Agreement Officer, the Fuels and Transportation Division (FTD) program lead, other Energy
Commission staff and Management as well as other individuals selected by the CAM to provide
support to the Energy Commission.
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The CAM shall:
. Determine the location, date, and time of each CPR meeting with the Recipient.
These meetings generally take place at the Energy Commission, but they may
take place at another location.
. Send the Recipient the agenda and a list of expected participants in advance of
each CPR. If applicable, the agenda shall include a discussion on both match
funding and permits.

. Conduct and make a record of each CPR meeting. Prepare a schedule for
providing the written determination described below.
. Determine whether to continue the project, and if continuing, whether or not

modifications are needed to the tasks, schedule, products, and/or budget for the
remainder of the Agreement. Modifications to the Agreement may require a
formal amendment (please see section 8 of the Terms and Conditions). If the
CAM concludes that satisfactory progress is not being made, this conclusion will
be referred to the Lead Commissioner for Transportation for his or her
concurrence.

. Provide the Recipient with a written determination in accordance with the
schedule. The written response may include a requirement for the Recipient to
revise one or more product(s) that were included in the CPR.

The Recipient shall:

° Prepare a CPR Report for each CPR that discusses the progress of the
Agreement toward achieving its goals and objectives. This report shall include
recommendations and conclusions regarding continued work of the projects. This
report shall be submitted along with any other products identified in this scope of
work. The Recipient shall submit these documents to the CAM and any other
designated reviewers at least 15 working days in advance of each CPR meeting.

. Present the required information at each CPR meeting and participate in a
discussion about the Agreement.

CAM Products:

. Agenda and a list of expected participants
. Schedule for written determination
. Written determination

Recipient Product:
. CPR Report(s)

Task 1.3 Final Meeting
The goal of this task is to closeout this Agreement.

The Recipient shall:
o Meet with Energy Commission staff to present the findings, conclusions, and
recommendations. The final meeting must be completed during the closeout of
this Agreement.
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Products:

This meeting will be attended by, at a minimum, the Recipient, the Commission
Grants Office Officer, and the Commission Agreement Manager. The technical
and administrative aspects of Agreement closeout will be discussed at the
meeting, which may be two separate meetings at the discretion of the
Commission Agreement Manager.

The technical portion of the meeting shall present an assessment of the degree to
which project and task goals and objectives were achieved, findings, conclusions,
recommended next steps (if any) for the Agreement, and recommendations for
improvements. The Commission Agreement Manager will determine the
appropriate meeting participants.

The administrative portion of the meeting shall be a discussion with the
Commission Agreement Manager and the Grants Officer about the following
Agreement closeout items:

o What to do with any equipment purchased with Energy Commission funds
(Options)

o Energy Commission’s request for specific “generated” data (not already
provided in Agreement products)

o Need to document Recipient’s disclosure of “subject inventions” developed
under the Agreement

o “Surviving” Agreement provisions

o Final invoicing and release of retention

Prepare a schedule for completing the closeout activities for this Agreement.

Written documentation of meeting agreements
Schedule for completing closeout activities

Task 1.4 Quarterly Progress Reports
The goal of this task is to periodically verify that satisfactory and continued progress is made
towards achieving the objectives of this Agreement on time and within budget.

The objectives of this task are to summarize activities performed during the reporting period, to
identify activities planned for the next reporting period, to identify issues that may affect
performance and expenditures, and to form the basis for determining whether invoices are
consistent with work performed.

The Recipient shall:

January 2020

Prepare a Quarterly Progress Report, which summarizes all Agreement activities
conducted by the Recipient for the reporting period, including an assessment of
the ability to complete the Agreement within the current budget or anticipated cost
overruns. Each progress report is due to the Commission Agreement Manager
within 10 days of the end of the reporting period. The recommended specifications
for each progress report are contained in Section 6 of the Terms and Conditions
of this Agreement.

In the first Quarterly Progress Report and first invoice, document and verify match
expenditures and provide a synopsis of project progress, if match funds have
been expended or if work funded with match share has occurred after the notice
of proposed award but before execution of the grant agreement. If no match funds
have been expended or if no work funded with match share has occurred before
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execution, then state this in the report. All pre-execution match expenditures must
conform to the requirements in the Terms and Conditions of this Agreement.

Product:
. Quarterly Progress Reports.

Task 1.5 Final Report

The goal of the Final Report is to assess the project’s success in achieving the Agreement’s
goals and objectives, advancing science and technology, and providing energy-related and other
benefits to California.

The objectives of the Final Report are to clearly and completely describe the project’s purpose,
approach, activities performed, results, and advancements in science and technology; to present
a public assessment of the success of the project as measured by the degree to which goals and
objectives were achieved; to make insightful observations based on results obtained; to draw
conclusions; and to make recommendations for further projects and improvements to the FTD
project management processes.

The Final Report shall be a public document. If the Recipient has obtained confidential status
from the Energy Commission and will be preparing a confidential version of the Final Report as
well, the Recipient shall perform the following activities for both the public and confidential
versions of the Final Report.

The Recipient shall:

° Prepare an Outline of the Final Report, if requested by the CAM.

. Prepare a Final Report following the latest version of the Final Report guidelines
which will be provided by the CAM. The CAM shall provide written comments on
the Draft Final Report within fifteen (15) working days of receipt. The Final Report
must be completed at least 60 days before the end of the Agreement Term.

° Submit one electronic copy of the Final Report with the final invoice.
Products:

. Outline of the Final Report, if requested

° Draft Final Report

° Final Report

Task 1.6 Identify and Obtain Matching Funds
The goal of this task is to ensure that the match funds planned for this Agreement are obtained
for and applied to this Agreement during the term of this Agreement.

The costs to obtain and document match fund commitments are not reimbursable through this
Agreement. Although the Energy Commission budget for this task will be zero dollars, the
Recipient may utilize match funds for this task. Match funds shall be spent concurrently or in
advance of Energy Commission funds for each task during the term of this Agreement. Match
funds must be identified in writing and the associated commitments obtained before the
Recipient can incur any costs for which the Recipient will request reimbursement.

The Recipient shall:
. Prepare a letter documenting the match funding committed to this Agreement and
submit it to the CAM at least 2 working days prior to the kick-off meeting. If no
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Products:

match funds were part of the proposal that led to the Energy Commission
awarding this Agreement and none have been identified at the time this
Agreement starts, then state such in the letter. If match funds were a part of the
proposal that led to the Energy Commission awarding this Agreement, then
provide in the letter a list of the match funds that identifies the:

o Amount of each cash match fund, its source, including a contact name,
address and telephone number and the task(s) to which the match funds
will be applied.

o Amount of each in-kind contribution, a description, documented market or

book value, and its source, including a contact name, address and
telephone number and the task(s) to which the match funds will be applied.
If the in-kind contribution is equipment or other tangible or real property,
the Recipient shall identify its owner and provide a contact name, address
and telephone number, and the address where the property is located.
Provide a copy of the letter of commitment from an authorized representative of
each source of cash match funding or in-kind contributions that these funds or
contributions have been secured. For match funds provided by a grant a copy of
the executed grant shall be submitted in place of a letter of commitment.
Discuss match funds and the implications to the Agreement if they are reduced or
not obtained as committed, at the kick-off meeting. If applicable, match funds will
be included as a line item in the progress reports and will be a topic at CPR
meetings.
Provide the appropriate information to the CAM if during the course of the
Agreement additional match funds are received.
Notify the CAM within 10 days if during the course of the Agreement existing
match funds are reduced. Reduction in match funds must be approved through a
formal amendment to the Agreement and may trigger an additional CPR meeting.

A letter regarding match funds or stating that no match funds are provided
Copy(ies) of each match fund commitment letter(s) (if applicable)

Letter(s) for new match funds (if applicable)

Letter that match funds were reduced (if applicable)

Task 1.7 Identify and Obtain Required Permits

The goal of this task is to obtain all permits required for work completed under this Agreement in
advance of the date they are needed to keep the Agreement schedule on track.

Permit costs and the expenses associated with obtaining permits are not reimbursable under this
Agreement. Although the Energy Commission budget for this task will be zero dollars, the
Recipient shall budget match funds for any expected expenditures associated with obtaining
permits. Permits must be identified in writing and obtained before the Recipient can make any
expenditure for which a permit is required.

The Recipient shall:

January 2020

Prepare a letter documenting the permits required to conduct this Agreement and
submit it to the Commission Agreement Manager at least 2 working days prior to
the kick-off meeting. If there are no permits required at the start of this Agreement,
then state such in the letter. If it is known at the beginning of the Agreement that
permits will be required during the course of the Agreement, provide in the letter:

o A list of the permits that identifies the:
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" Type of permit

. Name, address and telephone number of the permitting
jurisdictions or lead agencies
o The schedule the Recipient will follow in applying for and obtaining these
permits.
o Discuss the list of permits and the schedule for obtaining them at the kick-off

meeting and develop a timetable for submitting the updated list, schedule and the
copies of the permits. The implications to the Agreement if the permits are not
obtained in a timely fashion or are denied will also be discussed. If applicable,
permits will be included as a line item in the Progress Reports and will be a topic
at CPR meetings.

. If during the course of the Agreement additional permits become necessary,
provide the appropriate information on each permit and an updated schedule to
the Commission Agreement Manager.

° As permits are obtained, send a copy of each approved permit to the Commission
Agreement Manager.
o If during the course of the Agreement permits are not obtained on time or are

denied, notify the Commission Agreement Manager within 5 working days. Either
of these events may trigger an additional CPR.

Products:

. Letter documenting the permits or stating that no permits are required

° A copy of each approved permit (if applicable)

. Updated list of permits as they change during the term of the Agreement (if
applicable)

. Updated schedule for acquiring permits as changes occur during the term of the
Agreement (if applicable)

° A copy of each final approved permit (if applicable)

Task 1.8 Obtain and Execute Subcontracts

The goal of this task is to ensure quality products and to procure subcontractors required to carry
out the tasks under this Agreement consistent with the Agreement Terms and Conditions and the
Recipient’s own procurement policies and procedures. It will also provide the Energy
Commission an opportunity to review the subcontracts to ensure that the tasks are consistent
with this Agreement, and that the budgeted expenditures are reasonable and consistent with
applicable cost principles.

The Recipient shall:

. Manage and coordinate subcontractor activities.

. Submit a draft of each subcontract required to conduct the work under this
Agreement to the Commission Agreement Manager for review.

° Submit a final copy of the executed subcontract.

. If Recipient decides to add new subcontractors, then the Recipient shall notify the
CAM.

Products:

o Letter describing the subcontracts needed, or stating that no subcontracts are
required

. Draft subcontracts

. Final subcontracts
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Task 1.9 Media Communications
The goal of this task is to establish the lines of communication and procedures for conducting
media activities.

The Recipient shall:

. Follow the instructions included in Exhibit A-2 Media & Communications Guide.
Products:
o Any deliverable required by the Exhibit A-2 Media & Communications Guide

TECHNICAL TASKS

TASK 2 CHARGING INFRASTRUCTURE: UTILITY COMPANY COORDINATION

The goals of this task are: (1) to determine if Recipient’s utility company has an electric charging
infrastructure program, and determine if the project qualifies for the program; and (2) to submit
forms to allow the Energy Commission to access utility data in order to quantify the costs and
benefits of the project.

The Recipient shall:

° Contact electric utility company to inquire about electric vehicle infrastructure
program.
Determine if utility company offers an electric vehicle infrastructure program.
Determine if the project qualifies to receive funding.
If the project does qualify, apply to receive funding.
Prepare and provide a Written Notification of Electric Utility Funds to the CAM.
The Written Notification will discuss include:

o The date(s) of Recipient inquiry to the electric utility company about an
electric vehicle infrastructure program

o A short description of electric vehicle infrastructure program(s) offered by
the utility company

o Whether the project qualifies to receive funding

o If the project does qualify to receive funding, the date Recipient applied to
receive funding

o If the Recipient did apply, a description of the status of the application

o Complete and submit to the CAM a Utility Data Release Authorization Form and Facility
and Service Account Information Form, which will be provided to Recipient by the CAM.
Public Resources Code section 26240(a) requires an entity that receives funds from the
Clean Energy Job Creation Program Fund to authorize its local electric and gas utilities to
provide 12 months of past and ongoing usage and billing records at the school facility site
level to the Energy Commission. This authorization will allow the Energy Commission to
access both historical (the past 12 months) and future utility billing data. This data will
help quantify the costs and benefits of school bus replacement projects.

Products:
. Written Notification of Electric Utility Funds
. Utility Data Release Authorization Form
. Facility and Service Account Information Form
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TASK 3 CHARGING INFRASTRUCTURE: ENGINEERING AND DESIGN

The goal of this task is to complete all required design and engineering work, among all project
subcontractors and other project participants, to enable successful construction of electric
vehicle charging infrastructure.

The Recipient shall:

o Inspect facility location and determine necessary design and planning work.
° Complete engineering, design, and construction plans for facility.
. Prepare and provide an Engineering and Design Plan for each site to the CAM.
The Engineering and Design Plan(s) will include, but is not limited to:
o Final engineering documents
o Final design documents
. Prepare and provide an Installation and Upgrade Schedule to the CAM. The
Installation and Upgrade Schedule will include, but is not limited to:
o The order of installations for each site
o A list of installation milestones
o A timeline for completion of milestones
o An update, as necessary, to the milestones and timeline
Products:
o Engineering and Design Plan(s)
o Installation and Upgrade Schedule

[CPR WILL OCCUR DURING THIS TASK. SEE TASK 1.2 FOR DETAILS.]

TASK 4 CHARGING INFRASTRUCTURE: PURCHASE EQUIPMENT AND EXECUTE
SERVICE AGREEMENTS

The goal of this task is to procure the electric vehicle charging equipment, execute any
necessary service agreements and procure any other eligible equipment needed for charging
infrastructure installation.

The Recipient shall:

. Prepare and submit to the CAM an Equipment List that includes a list of all
equipment and service agreements necessary to complete Task 5. Any
equipment listed below under Equipment Specifications Requirements must meet
the requirements listed in that section. Recipient must receive CAM written
approval prior to purchasing equipment on the Equipment List.

° Procure equipment and execute service agreements
Products:
o Equipment List

Equipment Specifications Requirements:
. A Level 2 EV charger must meet all of the following requirements in order to be
eligible under this Agreement:
o Be new and purchased after agreement execution date

o Be networked: equipment and network must have remote diagnostics and be
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O

capable of “remote start” and usage data collection.

Have a minimum 2-year networking agreement (eligible towards total project
cost)

Be capable of delivering electricity to a plug-in electric vehicle at a minimum of
6.2 kW

Be Energy Star Certified

A Direct Current Fast Charger (DCFC) must meet all of the following requirements
in order to be eligible under this Agreement:

©)

O

Be new and purchased after agreement execution date

Include DCFC charging stations with Combined Charging System (CCS)
networked connector. Equipment and network must have remote diagnostics
and be capable of “remote start” and usage data collection

Have a minimum 5-year networking agreement (eligible towards total project
cost)

Capable of delivering electricity to a plug-in electric vehicle at a minimum of 50
kW or greater

Must be approved by a Nationally Recognized Testing Laboratory Program
(NRTL)

Please Note: buses must be purchased according to the specifications listed
in Task 6.Buses with these specifications do not have the ability to charge with
DCFC. If the Recipient is considering purchasing a DCFC, Recipient must
contact the CAM for more information.

Photovoltaic solar panels must meet all of the following requirements in order to
be eligible under this Agreement:

O

@)

Be connected to EV chargers

Be separately metered.

EV infrastructure costs that are eligible for reimbursement under this Agreement must be
directly related to school bus EV infrastructure supporting the electric school buses
funded under this Agreement. These costs can include, but are not limited to:

January 2020

Electric vehicle supply equipment (EVSE)

Transformer

Electric Panels

Energy storage equipment

Photovoltaic solar panels

Installation costs (labor and materials)

Utility service upgrades

Planning and engineering design costs

Network agreement with network provider
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. Extended warranties
. Stub-outs

. Demand management equipment

Task 5 CHARGING INFRASTRUCTURE: INSTALLATION AND IMPLEMENTATION
The goal of this task is to conduct site preparation, install, and commission charging equipment
and associated electrical infrastructure.

The Recipient shall:

o Implement Engineering and Design Plan(s) and Installation and Upgrade
Schedule (Task 3) to prepare site for equipment installation.

° Install electric vehicle charging station(s) at site.

° Inspect and verify equipment complies with all applicable safety regulations and

meets all equipment specification requirements listed in Task 4. Prepare and
provide Written Notification of Inspection Completion to the CAM.

° Perform commissioning and final inspections to verify that installation meets the
design intent and requirements.

. Ensure that all charging stations are properly provisioned on the network.
. Provide training to site hosts.
. Ensure the proper operations of each charging station.
° Provide Photographs of Completed Installation to the CAM.
. Ensure charging infrastructure is installed and operational prior to taking delivery
of the bus(es) in Task 6.
Products:
° Written Notification of Inspection Completion
o Photographs of Completed Installation

TASK 6 PROCURE ELECTRIC SCHOOL BUS(ES)
The goal of this task is to procure new electric school bus(es) in accordance with Exhibit B,
Budget.

The Recipient shall:

e Determine whether Recipient will procure its electric school bus(es) from the Energy
Commission awarded bus manufacturer/dealer from Solicitation GFO-18-604 or conduct
its own bid to select an electric school bus manufacturer/dealer. Recipients that conduct
their own bid must use their own established procurement procedures while adhering to
all applicable state and local laws and the terms and conditions of this Agreement. Once
Recipient has made a decision, submit an Email Stating What Method is Being Used to
Purchase Bus(es) to CAM.

e Procure new electric school bus(es) that include, but are not limited to, the following
specifications:

(1) Each bus must meet or exceed all applicable local, state, and federal laws,
ordinances and requirements, including but not limited to all applicable safety
and air quality regulations, and those reasonably anticipated.

(2) Each bus must have the ability to charge with level 2 SAE J-1772 charging.

(3) Each bus must be capable of vehicle-to-grid (V2G) bi-directional charging and
discharging via use of type 1 CCS.
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The bus(es) must be designed so that no hardware or firmware
changes are necessary to allow the bus(es) to serve demand that
is independent of the utility grid (e.g. vehicle-to-load functions that
are “islanded” or electrically separated from the utility system).

The bus(es) must be able to receive a remote update enabling grid-
interconnected V2G functions (e.g. vehicle-to-building functions
connected to the utility system), upon completion of applicable
requirements for safe electrical interconnection.

(4) Each bus must include all of the following:

Telematics (GPS data and vehicles mileage) with remote access.
All electric heating and air conditioning for the driver and students.
A sound generator for variable speeds for low speed safety.

LED interior and exterior lights, including fog lights.

At least 1 spare wheel and 1 spare tire. All tires must be
appropriate for chassis.

Body parts that are rust proofed after fabrication, and before
assembly. Body shall be fully undercoated under floor, skirt panels
and wheel wells prior to mounting on chassis.

AM/FM/CD/PA radio installed. Include wiring for 2-way radio
system.

First aid kit, dry fire extinguisher, triangle warning devices in
container, sun visor, California Highway Patrol (CHP) certificate
holder, and hand held stop sign and holder.

Maintenance manual provided. Manual must include wiring
diagrams and recommended service requirements for vehicle. A
digital copy of maintenance manual must be provided as well.
Two front and two rear frame mounted tow hooks.

Regenerative braking.

Handrail for passenger entrance/exit.

(5) Each bus must have a warranty that covers at least:

Battery: Seven (7) years, unlimited miles or cycles

Chassis frame and cross members: body shell (floor, side walls,
roof, front and rear sections) must include rust-through.

School bus seat and barrier frames: Eight (8) years, unlimited miles
or cycles.

Materials and workmanship relating to the installation of the air
conditioning: Two (2) years, unlimited miles or cycles

All original components not covered above or warrantied by other
manufacturers: Five (5) years, unlimited miles or cycles.

(6) Bus(es) must be CHP certifiable and must receive CHP Certification before
being placed in active service.

(7) Bus(es) must be certified and issued an Executive Order by the California Air
Resources Board (CARB) in accordance with the provisions of the California
Interim Certification Procedures for 2004 and Subsequent Model Hybrid-
Electric and Other Hybrid Vehicles, in the Urban Bus and Heavy-Duty Vehicle
Classes, amended by CARB on October 21, 2014, or subsequent revisions:
(http://www.arb.ca.gov/regact/2013/hdghg2013/hdghgfrohybridinterimcp.pdf).

(8) Bus(es) must be current model year available.
(9) Type A buses must have at least:

A range of at least 70 miles per full charge.
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e A 16 student capacity, or reduced seat count as appropriate for
wheel chair position(s).
¢ A minimum GVWR of 8,000.
(10) Type C buses must have at least:
e Arange of at least 100 miles per full charge.
o A 44 student capacity, or reduced seat count as appropriate for
wheel chair position(s).
(11) Type D buses must have at least:
e Arange of at least 100 miles per full charge.
e A 70 student capacity, or reduced seat count as appropriate for
wheel chair position(s).
(12) Each bus must display a logo designed by the Energy Commission’s Media
Office to ensure each bus recognizes the sponsorship of the Energy
Commission. The 12x12 inch logo will be displayed on the passenger side
window of the school bus below the bottom edge of the passengers’ side
window glass and not closer than 12 inches from any required sign. The logo
shall not be used for any other purpose unless approved by the CAM in
writing. The CAM will provide the logo to Recipient prior to bus purchase.
(13) Each bus must have blde green bumpers and wheels. The CAM will provide
the blue green color specifications to Recipient prior to bus purchase.
e Submit Copy of Purchase Order for Bus(es) to the CAM.
o Submit Certification of Bus Order which includes a signed certification that Recipient’s
bus order(s) meet specifications (1) through (13) listed above.
o Take delivery of bus(es).
e Confirm bus(es) is functioning as expected.
Put new bus(es) in rotation as part of the bus fleet. Prepare and provide Written
Notifications of Bus(es) in Service to the CAM.
e Submit copies of the bus registration documentation to the CAM, including but not limited

to:
o Current DMV School Bus Registration(s)
o Current CHP Safety Certification(s) (CHP 292)
o California Air Resources Board Executive Order Number

¢ Provide Photograph(s) of the Bus(es) to the CAM after delivery.

Products:

° Email Stating What Method is Being Used to Purchase Bus(es)
Copy of Purchase Order for Bus(es)
Certification of Bus Order
Written Notification of Bus(es) in Service
Copy of Current DMV School Bus Registration(s)
Copy of Current CHP Safety Certification(s) (CHP 292)
California Air Resources Board Executive Order Number
Photograph(s) of Bus(es).
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TASK 7 SCRAP REPLACED SCHOOL BUS(ES)
The goal of this task is to scrap the old school bus(es) that were replaced in Task 6 to ensure
that they are not producing emissions.

The Recipient shall:
o Remove from service the old diesel school bus(es) for which the Recipient has
received a replacement bus(es) and scrap each old diesel bus within 12 months
from delivery of the new electric replacement school bus.
o Provide a copy of the Dismantler Certification Form to the CAM, completed and
signed by dismantler and dated within 12 months from delivery of the new electric
replacement school bus.

Products:

. Dismantler Certification Form

TASK 8 DATA COLLECTION AND ANALYSIS

The goal of this task is to collect operational data from the project, to analyze that data for
economic and environmental impacts, and to include the data and analysis in the Final Report.
Formulas will be provided for calculations. A Final Report data collection template will be
provided by the Energy Commission.

The Recipient shall:
o Develop data collection test plan.
° Troubleshoot any issues identified.
. Collect data, information, and analysis and develop a Final Report which includes:
Total gross project costs.
Length of time from award of bus(es) to project completion.
Fuel usage before and after the project.
12 months of throughput, usage, and operations data from the project
including, but not limited to:

O

O
O
o

o

January 2020

Maximum capacity of the new charging infrastructure vs. miles per
gallon of diesel bus(es) being replaced

Duty cycle of the current fleet and the expected duty cycle of future
electric bus acquisitions

Specific jobs and economic development resulting from this project
Vehicle miles traveled by each new school bus

Maintenance and fueling costs for new bus(es) and infrastructure.
Maintenance and fueling costs of replaced diesel bus(es) and
infrastructure

Number of students served by new bus(es)

Electricity use by infrastructure

Identify any current and planned use of renewable energy at the facility.
Identify the source of the alternative fuel.

Provide data on potential job creation, economic development, and
increased state revenue as a result of expected future expansion.
Provide a quantified estimate of the project’s carbon intensity values for
life-cycle greenhouse gas emissions.
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o Compare any project performance and expectations provided in the
proposal to Energy Commission with actual project performance and
accomplishments.

Products:
e Data Collection Test Plan
e Data collection information and analysis will be included in the Final Report
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Exhibit A-1

Schedule of Products and Due Dates

11

Attend Kick-off Meeting

Updated Schedule of Products

7 days after kick off meeting

Updated List of Match Funds

7 days after kick off meeting

Updated List of Permits

7 days after kick off meeting

Kick-Off Meeting Agenda (CEC)

10 days prior to the Kick-Off
meeting

1.2  Critical Project Review Meetings

Agenda and a list of expected patrticipants (CEC)

TBD by Energy Commission

1st CPR Schedule for written determination (CEC)

TBD by Energy Commission

Meeting Written determination (CEC)

TBD by Energy Commission

CPR Report

TBD by Energy Commission

1.3  Final Meeting

Within 1 week after the final

Written documentation of meeting agreements meeting
Within 1 week after the final
Schedule for completing closeout activities meeting

1.4 Quarterly Progress Reports

Quarterly Progress Reports

The 10th calendar day after
each quarter during the
approved term of this

1.5 Final Report

Outline of the Final Report 6/30/2021
Draft Final Report (no less than 60 days before the

end term of the agreement) 7/30/2021
Final Report 8/31/2021

1.6 Identify and Obtain Match Funds

A letter regarding match funds or stating that no
match funds are provided

7 days after kick off meeting

Copy(ies) of each match fund commitment letter(s) (if
applicable)

Within 10 days of identifying
new match funds

Letter(s) for new match funds (if applicable)

Within 10 days of identifying
new match funds

Letter that match funds were reduced (if applicable)

Within 10 days of identifying
reduced funds

1.7 Identify and Obtain Required Permits

Letter documenting the permits or stating that no
permits are required

7 days after kick off meeting

A copy of each approved permit (if applicable)

Within 10 days of receiving
each permit

Updated list of permits as they change during the term
of the Agreement (if applicable)

Within 10 days of change in list

of permits

Updated schedule for acquiring permits as changes
occur during the term of the Agreement (if applicable)

Within 10 days of change in

schedule for obtaining permits

A copy of each final approved permit (if applicable)

Within 10 days of receiving
each permit

January 2020

ARV-19-004

Sacramento City Unified School District



Exhibit A-1

ARV-19-004

1.8 Obtain and Execute Subcontracts
Letter describing the subcontracts needed, or stating
that no subcontracts are required 7 days after kick off meeting
15 days prior to the scheduled
Draft subcontracts subcontract execution date
Final subcontracts Within 10 days of execution
1.9 Media Communications
Any deliverable reC]UirEd by the Exhibit A-2, Media & In accordance with Media &
Communications Guide Communications Guide
2 Charging Infrastructure: Utility Company Coordination
30 days after execution of utility
Written Notification of Electric Utility Funds agreement
. . 30 days after execution of utility
Utility Data Release Authorization Form agreement
- . . 30 days after execution of utility
Facility and Service Account Information Form agreement
3 Charging Infrastructure: Engineering and Design
Engineering and Design Plan(s) 1/6/2020
Installation and Upgrade Schedule 1/6/2020
4 Charging Infrastructure: Purchase Equipment and Service
Agreements
Included in Quarterly Progress
Equipment List Report
5 Charging Infrastructure: Installation and Implementation
Written Notification of Inspection Completion 4/6/2020
Photographs of Completed Installation 4/6/2020
6 Procure Electric School Bus(es)
Email Stating What Method is Being Used to Within 30 days of agreement
Purchase Bus(es) execution
Copy of Purchase Order for Bus(es) 1/6/2020
Certification of Bus Order 1/6/2020
Written Notification of Buses in Service 6/30/2020
Copy of Current DMV School Bus Registration(s) 6/30/2020
Copy of Current CHP Safety Certification(s) (CHP292) 6/30/2020
California Air Resources Board Executive Order
Number 6/30/2020
Photographs of Bus(es) 6/30/2020
7 Scrap Replaced School Bus
Within 12 months of delivery of
Dismantler Certification Form each new electric school bus
8 Data Collection and Analysis
Data Collection Test Plan 4/6/2020
Data collection information and analysis Included in Final Report
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Exhibit A-2

MEDIA AND COMMUNICATIONS GUIDELINES FOR CALIFORNIA ENERGY
COMMISSION SCHOOL BUS REPLACEMENT PROGRAM RECIPIENT

Recipient is encouraged to:
¢ Coordinate with the Energy Commission if producing news releases, posting social
media, and/or organizing press events at key milestones.
o Key milestones include:
» Grant award announcement
= Launch of demonstration, program or project

e Submit proposed dates for press events to the Contract Agreement Manager (CAM) and
mediaoffice@energy.ca.gov two months prior to first proposed date, or as soon as
possible.

e Submit draft media advisories, news releases, and social media posts to the CAM and
mediaoffice@enerqgy.ca.gov two weeks prior to scheduled distribution for review and
development of a quotation from the Energy Commission’s lead commissioner on
transportation.

¢ Include provided boilerplate language on the School Bus Replacement Program, a
reference to the Energy Commission, and the Energy Commission logo in all outreach
and public materials — including, but not limited to, news releases, media advisories,
printed collateral, event invitations and project/program websites.

e Send final media releases, project or event photos, and social media posts to the CAM
and mediaoffice@enerqgy.ca.gov for further distribution and promotional use.

o Refer to the Energy Commission in outreach and public materials in coordination with
the CAM and mediaoffice@energy.ca.gov.

¢ Follow @CalEnergy on Twitter, Facebook, and Instagram.

e Tag @CalEnergy in any Twitter and Instagram posts on this agreement. Tag
@California Energy Commission in any Facebook posts on this agreement.

e Use the hashtags #CADrivesClean and #Prop39.

Boilerplate Language

Examples:

e [THE BUS/BUSES WAS/WERE] funded by the California Energy Commission’s School
Bus Replacement Program, which is helping schools throughout the state transition from
old, polluting diesel school buses to zero- or low-emissions vehicles, improving
children’s health by limiting their exposure to transportation-related air pollution and
building the green economy.

e The California Energy Commission’s School Bus Replacement Program awarded $XX to
[AWARDEE] to replace [INSERT NUMBER] of diesel school buses with [ELECTRIC or
NATURAL GAS] buses. The program is helping schools throughout the state transition
from old, polluting diesel school buses to zero- or low-emissions vehicles, improving
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children’s health by limiting their exposure to transportation-related air pollution and
building the green economy.

Contact Information for Media Inquiries and Support

Phone: 916-654-4989
Email: mediaoffice@energy.ca.gov
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Name of Organization

Contractor/Recipient
[ ] Small Business

[ ] Subcontractor
[] Micro Business

Cateqory Budget

Sacramento City Unified School District

[ ] Disabled Veteran Business Enterprise (DVBE)

Energy
Commission
Cost Category Reimbursable Match Share Total
Share
Direct Labor $ - - $ -
Fringe Benefits $ - = $ -
Total Labor| $ - - $ -
Travel $ - - $ -
Equipment -
$1,356,945 $1,356,945
Materials/Miscellaneous $ - = $ =
Subcontractors -
$300,000 $300,000
Total Other Direct Costs -
$1,656,945 $1,656,945
Indirect Costs $ - - $ -
Profit (not allowed for grant $ _ i $ i
recipients)
Total Indirect and Profit| $ - - $ -
Grand Totals -
$1,656,945 $1,656,945
ARV-19-004
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EXHIBIT C

SCHOOL BUS REPLACEMENT PROGRAM: ELECTRIC SCHOOL BUS

REPLACEMENT TERMS AND CONDITIONS
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TERMS AND CONDITIONS

1. Grant Agreement

This project is being funded with a grant from the California Energy Commission
(Energy Commission). School bus replacement is being funded from the Clean
Energy Job Creation Fund. Charging infrastructure is being funded from the
Alternative and Renewable Fuel and Vehicle Technology Program.

This Agreement is comprised of the grant funding award, the Terms and Conditions,
and all attachments. These Terms and Conditions are standard requirements for
grant awards. The Energy Commission may impose additional special conditions in
this grant Agreement that address the unique circumstances of this project. Special
conditions that conflict with these standard provisions take precedence.

The Recipient’'s authorized representative shall sign all copies of this Agreement
and return all signed packages to the Energy Commission's Grants and Loans
Office within 30 days. Failure to meet this requirement may result in the forfeiture of
this award. When all required signatures are obtained, an executed copy will be
returned to the Recipient.

The term of this Agreement or the Agreement Period is the length of this Agreement
between the Energy Commission and the Recipient. Project means Recipient’s
specific project that is funded in whole or in part by this Agreement. The Recipient’s
project may coincide with or extend outside the Agreement Period.

All reimbursable work and/or the expenditure of funds must occur within the
approved term of this Agreement. The Energy Commission cannot authorize any
payments until all parties sign this Agreement.

2. Documents Incorporated by Reference

The documents below are incorporated by reference into this Agreement. These
terms and conditions will govern in the event of a conflict with the documents below,
with the exception of the documents in subsection (f). Where this Agreement or
California laws and regulations are silent or do not apply, the Energy Commission
will use the federal cost principles and acquisition regulations listed below as
guidance in determining whether reimbursement of claimed costs is allowable.
Documents incorporated by reference include:

Solicitation Documents (if award is made through a competitive solicitation)

a. The funding solicitation under which this Agreement was awarded.
b. The Recipient’s proposal submitted in response to the solicitation

Federal Cost Principles (applicable to state and local governments, Indian tribes,
institutions of higher education, and nonprofit organizations)

C. 2 Code of Federal Regulations (CFR) Part 200, Subpart E (Sections
200.400 et seq.)
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Federal Acquisition Regulations (applicable to commercial organizations)

d. 48 CFR, Ch.1, Subchapter E, Part 31, Subpart 31.2: Contracts with
Commercial Organizations (supplemented by 48 CFR, Ch. 9,
Subchapter E, Part 931, Subpart 931.2 for Department of Energy
grants)

Nondiscrimination

e. 2 California Code of Regulations, Section 11099 et seq.: Contractor
Nondiscrimination and Compliance

General Laws

f. Any federal, state, or local laws or regulations applicable to the project
that are not expressly listed in this Agreement

3. Funding Limitations

Any federal, State, and local laws and regulations applicable to your project not
expressly listed in this Agreement are incorporated herein as part of this Agreement.

4. Due Diligence

The Recipient is required to take timely actions which, taken collectively, move this
project to completion. The Energy Commission Agreement Manager (CAM) will
periodically evaluate the Schedule of Products and Due Dates for completion of the
Statement of Work tasks. If the CAM determines (1) the Recipient is not being
diligent in completing the tasks in the Statement of Work or (2) the time remaining in
this Agreement is insufficient to complete all project work tasks by the approved
Agreement end term date, the CAM may recommend that this Agreement be
terminated, and the Agreement may, without prejudice to any of the Energy
Commission’s remedies, be terminated.

5. Products

Products are defined as any tangible item specified in the Statement of Work.
Unless otherwise directed, draft copies of all products identified in the Work
Statement shall be submitted to the CAM for review and comment. The Recipient
will submit an original and two copies of the final version of all products to the
CAM.

6. Reports

a. Progress Reports

The Recipient shall submit progress reports to the CAM as indicated in the
Special Conditions or Work Statement. At a minimum, each progress report
shall include the following:
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Work Statement: This section should include a brief restatement of the
approved tasks in the Work Statement and a report on the status of each,
including a discussion of any products due and whether or not the project is
progressing according to schedule. This section also should include a
discussion of any problems encountered, proposed changes to the tasks in
the Work Statement, and anticipated accomplishments in the upcoming
quarter.

Financial Status: This section should include a narrative report comparing
costs incurred to date with the approved Budget. The report should state
whether or not the project is progressing within the approved Budget and
discuss any proposed changes.

Additional Information: Additional information may be required in the
progress reports as specified in the Work Statement or Special Conditions.

b. Final Reports

A draft final report shall be submitted to the CAM no later than 60 days prior
to the end of the Agreement term. At a minimum, the report shall include:

o Table of Contents.
o Abstract.
o A brief summary of the objectives of the project and how these

objectives were accomplished.

o Any findings, conclusions, or recommendations for follow-up or
ongoing activities that might result from the successful completion of
the project.

o A statement of future intent of the grant Recipient to maintain or
further develop the project.

o A consolidated list of subcontractors funded in whole or in part by the
grant Recipient. Include the name, address, concise statement of
work done, period, and value of each.

o Additional information as specified in this Agreement or as directed by
the CAM.

The CAM will review the draft report. The Recipient will incorporate
applicable comments and submit the final report (the original and two copies)
to the CAM.

The Recipient may only submit a request for the final payment (including any
retention) after the final report is completed, submitted to the CAM, and
Alternative and Renewable Fuel and Vehicle Technology Program
management has verified satisfactory completion of work.

C. Rights in Reports
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The Energy Commission reserves the right to use and reproduce all reports
and data produced and delivered pursuant to this Agreement, and reserves
the right to authorize others to use or reproduce such materials. Each report
becomes the property of the Energy Commission.

Failure to Comply with Reporting Requirements

Failure to submit a product required in the Scope of Work may be considered
material noncompliance with the Agreement terms. Without prejudice to any
other remedies, noncompliance may result in actions such as the withholding
of future payments or awards, or the suspension or termination of the
Agreement.

7. Publications - Legal Statement on Reports and Products

The Recipient is encouraged to publish or otherwise make publicly available the
results of the work conducted under the award.

No product or report produced as a result of work funded by this program shall be
represented to be endorsed by the Energy Commission, and all such products or
reports shall include the following statement:

LEGAL NOTICE

This document was prepared as a result of work sponsored by the California
Energy Commission. It does not necessarily represent the views of the Energy
Commission, its employees, or the State of California. The Energy Commission,
the State of California, its employees, contractors, and subcontractors make no
warranty, express or implied, and assume no legal liability for the information in this
document; nor does any party represent that the use of this information will not
infringe upon privately owned rights.

8. Changes to the Agreement

a.

Procedure for Requesting Changes

The Recipient must submit a written request to the CAM for any change to
the Agreement. The request must include:

o A brief summary of the proposed change;

o A brief summary of the reason(s) for the change;

. Justification for the change; and

o The revised section(s) of the Agreement, with changes made in

underline/ strikethrough format.
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b. Approval of Changes

No amendment or variation of this Agreement shall be valid unless made
in writing and signed by both of the parties except for the Commission’s
unilateral termination rights in Section 13 of these terms. No oral
understanding or agreement is binding on any of the parties. Changes to
the Agreement must be approved at a Commission business meeting or
by the Executive Director (or his/her designee).

The CAM or Commission Agreement Officer will provide the Recipient with
guidance regarding the level of Commission approval required for a
proposed change.

C. Personnel or Subcontractor Changes

All changes below require advance written approval by the CAM, in addition
to the appropriate level of Commission approval as described in subsection

(b).
1) Replacement of Key Personnel, Subcontractors, and Vendors

The CAM must provide advance written approval of the replacement
of personnel, subcontractors, and vendors who are identified in the
Agreement and are critical to the outcome of the project, such as the
Project Manager.

2) Assignment of New Personnel to an Existing Job Classification

If the Recipient or a subcontractor seeks to assign new personnel to a
job classification identified in Exhibit B, the Recipient or subcontractor
must submit the individual's resume and proposed job classification
and rate to the CAM for approval. The proposed rate may not exceed
the maximum rate identified for the job classification. Neither the
Recipient nor any subcontractor may use the job classifications or
rates of their subcontractors for personnel.

If the individual performs any work prior to the effective date of the
amendment documenting the change, the Recipient will bear the
expense of the work.

3) Promotion of Existing Personnel (Applies to Recipients and major
subcontractors)

Promotion of existing Recipient and major subcontractor personnel to
rates higher than those listed for their current classification in Exhibit B
will not be approved. If the actual rates (e.g., direct labor rates, fringe
benefit rates, and indirect rates) exceed the approved rates in the
Budget, the difference may be charged to the agreement as a match
share expenditure.

4) Addition of job classifications and changes in hours.

5) Increased direct operating expenses and rates that exceed the
expenses and rates identified in Exhibit B.
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9. Contracting and Procurement Procedures

This section provides general requirements for an agreement between the Recipient
and a third party (“subcontractor”).

All subcontracts must be submitted to the CAM for review prior to execution. For
subcontracts that are listed as “to be determined” in the Budget, the Recipient must
submit a revised Budget to the CAM, identifying the subcontractor and specific
items of cost expected to be incurred by that subcontractor. In addition, Recipient
must have a fully executed subcontract before the subcontractor can incur any
costs for which the Recipient will seek reimbursement.

The Recipient is required, where feasible, to employ contracting and procurement
practices that promote open competition for all goods and services needed to
complete this project. Recipient shall obtain price quotes from an adequate number
of sources for all subcontracts.

The Energy Commission will defer to the Recipient's own regulations and
procedures as long as they reflect applicable state and local laws and regulations
and are not in conflict with the minimum standards specified in this Agreement.

Upon request, the Recipient must submit to the CAM a copy of all solicitations for
services or products required to carry out the terms of this Agreement and copies of
the proposals or bids received.

The Recipient is responsible for handling all contractual and administrative issues
arising out of or related to any subcontracts it enters into under this Agreement.

All subcontracts must incorporate all of the following:

o A clear and accurate description of the material, products, or services to be
procured as well as a detailed budget and timeline.

o Provisions that allow for administrative, contractual, or legal remedies in
instances where subcontractors violate or breach contract terms, and provide
for such sanctions and penalties as may be appropriate.

o Provisions for termination by the Recipient, including termination procedures
and the basis for settlement.

o Language conforming to the "Nondiscrimination” provision in this Agreement.

o The Standard of Performance provisions specified in this Agreement.

. Retention of Records provisions specified in this Agreement.

o Audits provisions specified in this Agreement.

o Language conforming to the “Indemnification” provision in this Agreement.

o Public Work -- Payment of Prevailing Wages Generally Required by Law

provisions in this Agreement
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10.

11.

12.

13.

Recipients who are subcontracting with University of California (UC) may use the
terms and conditions negotiated by the Energy Commission with UC for their
subcontracts. Recipients who are subcontracting with the Department of Energy
(DOE) national laboratories may use the terms and conditions negotiated with DOE.

Without limiting any of the Commission’s other remedies, failure to comply with the
above requirements may result in the termination of this Agreement.

Bonding and Insurance

The Recipient will follow its own bonding and insurance requirements relating to bid
guarantees, performance bonds, and payment bonds without regard to the dollar
value of the subcontract(s) as long as they reflect applicable state and local laws
and regulations.

Permits and Clearances

The Recipient is responsible for ensuring all necessary permits and environmental
documents are prepared and clearances are obtained from the appropriate
agencies.

Equipment

Equipment is defined as having a useful life of at least one year, having an
acquisition unit cost of at least $5,000, and purchased with Energy Commission
funds. Equipment means any products, objects, machinery, apparatus, implements
or tools purchased, used or constructed within the Project, including those products,
objects, machinery, apparatus, implements or tools from which over thirty percent
(30%) of the equipment is composed of materials purchased for the Project. For
purposes of determining depreciated value of equipment used in the Agreement,
the Project shall terminate at the end of the normal useful life of the equipment
purchased, funded and/or developed with Energy Commission funds. The Energy
Commission may determine the normal useful life of such equipment.

Title to equipment acquired by the Recipient with grant funds shall vest in the
Recipient. The Recipient shall use the equipment in the project or program for which
it was acquired as long as needed, whether or not the project or program continues
to be supported by grant funds, and the Recipient shall not encumber the property
without CAM approval. When no longer needed for the original project or program,
the Recipient shall contact the CAM for disposition instructions.

Termination
This project may be terminated for any reason set forth below.

a. With Cause

The Energy Commission may, for cause, terminate this Agreement upon giving five
(5) calendar days advance written notice to the Recipient. In this event, the
Recipient will use all reasonable efforts to mitigate its expenses and obligations.

The term “for cause” includes but is not limited to the following:
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. Partial or complete loss of match funds;

. Reorganization to a business entity unsatisfactory to the Energy
Commission;

. Retention or hiring of subcontractors, or replacement or addition of
personnel, that fail to perform to the standards and requirements of this
Agreement;

. The Recipient’s inability to pay its debts as they become due and/or the

Recipient’s default of an obligation that impacts its ability to perform under
this Agreement; or

. Significant change in state or Energy Commission policy such that the work
or product being funded would not be supported by the Commission.

b. Without Cause
The Energy Commission may terminate this Agreement without cause upon
giving thirty (30) days advance written notice to the Recipient. In this event,
the Recipient will use all reasonable efforts to mitigate its expenses and
obligations.

14.  Stop Work

Energy Commission staff may, at any time, by written notice to Recipient, require

Recipient to stop all or any part of the work tasks in this Agreement. Stop work

orders may be issued for reasons such as a project exceeding budget, standard of

performance, out of scope work, delay in Project schedule, misrepresentations and
the like.

a. Compliance. Upon receipt of such stop work order, Recipient shall
immediately take all necessary steps to comply therewith and to stop the
incurrence of costs allocable to the Energy Commission.

b. Canceling a Stop Work Order. Recipient shall resume the work only upon
receipt of written instructions from Energy Commission staff.

15. Travel and Per Diem

a. The Recipient shall be reimbursed for travel and per diem expenses using
the same rates provided to non-represented State employees. The
Recipient must pay for travel in excess of these rates. The Recipient may
obtain current rates from the Energy Commission’s Web Site at:
http://www.energy.ca.gov/contracts/ TRAVEL PER_DIEM.PDF.

b. For purposes of payment, Recipient's headquarters shall be considered
the location of the Recipient's office where the employees’ assigned
responsibilities for this award are permanently assigned.

C. Travel identified in the Budget section of this Agreement is approved and
does not require further authorization.
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http://www.energy.ca.gov/contracts/TRAVEL_PER_DIEM.PDF

d. Travel that is not included in the Budget section of this Agreement shall
require written authorization from the CAM and Commission Agreement
Officer prior to travel departure. The Energy Commission will reimburse
travel expenses from the Recipient's office location.

e. The Recipient must retain documentation of travel expenses in its financial
records. The documentation must be listed by trip and include dates and
times of departure and return, departure and destination cities. Travel
receipts, including for travel meals and incidentals, shall be submitted with
payment requests requesting reimbursement from the Energy
Commission.

16. Standard of Performance

Recipient, its subcontractors and their employees, in the performance of Recipient's
work under this Agreement shall be responsible for exercising the degree of skill
and care required by customarily accepted good professional practices and
procedures used in the Recipient’s field.

Any costs for failure to meet the foregoing standard or to correct otherwise defective
work that requires re-performance of the work, as directed by CAM, shall be borne
in total by Recipient and not the Energy Commission. The failure of a project to
achieve the performance goals and objectives stated in the Work Statement is not a
basis for requesting re-performance unless the work conducted by Recipient and/or
its subcontractors is deemed by the Energy Commission to have failed the
foregoing standard of performance.

In the event Recipient/subcontractor fails to perform in accordance with the above
standard:

. Recipient/subcontractor will re-perform, at its own expense, any task which
was not performed to the reasonable satisfaction of the CAM. Any work re-
performed pursuant to this paragraph shall be completed within the time
limitations  originally set forth for the specific task involved.
Recipient/subcontractor shall work any overtime required to meet the
deadline for the task at no additional cost to the Energy Commission;

o The Energy Commission shall provide a new schedule for the re-
performance of any task pursuant to this paragraph in the event that re-
performance of a task within the original time limitations is not feasible; and

. The Energy Commission shall have the option to direct
Recipient/subcontractor not to re-perform any task which was not performed
to the reasonable satisfaction of the CAM pursuant to application of (1) and
(2) above. In the event the Energy Commission directs
Recipient/subcontractor not to re-perform a task, the Energy Commission
and Recipient shall negotiate a reasonable settlement for satisfactory work
performed. No previous payment shall be considered a waiver of the Energy
Commission's right to reimbursement.
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17.

Nothing contained in this section is intended to limit any of the rights or remedies
which the Energy Commission may have under law.

Payment of Funds

The Energy Commission agrees to reimburse the Recipient for actual allowable
expenditures incurred in accordance with the Budget. The Energy Commission
will only reimburse for the actual purchase price of the new electric school
bus (including taxes) once the bus has been manufactured and delivered to
Recipient. The rates in the Budget are rate caps, or the maximum amount allowed
to be billed. The Recipient can only bill for actual expenses incurred at the
Recipient’s actual direct labor rate(s), fringe benefit rate(s), and indirect rate(s), not
to exceed the rates specified in the Budget.

Costs that are eligible for reimbursement under this Agreement are: (1) The actual
purchase price of the new electric school bus (including taxes) less any incentive
funding contribution, which shall not exceed the amount budgeted for electric school
bus purchases in Exhibit B; and (2) if the Recipient has been awarded funds for
electric vehicle (EV) infrastructure, the actual purchase price and installation costs
for EV charging infrastructure not to exceed $60,000 per awarded bus.

EV charging infrastructure costs that are eligible for reimbursement under this
Agreement must be directly related to school bus EV charging infrastructure supporting
the electric school buses funded under this Agreement. These costs can include, but are
not limited to:

° Electric vehicle supply equipment (EVSE)

. Transformer

o Electric Panels

o Energy storage equipment

° Photovoltaic solar panels

° Installation costs (labor and materials)

° Utility service upgrades

° Planning and engineering design costs

° Network agreement with network provider

o Extended warranties

o Stub-outs

° Demand management equipment
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a. Payment Requests

The Recipient may request payment from the Energy Commission at any
time during the term of this Agreement. The final payment request must be
received by the Energy Commission along with the draft Final Report 60
days prior to the end of the Agreement term.

Payments will generally be made on a reimbursement basis for Recipient
expenditures, i.e., after the Recipient has incurred the cost for a service,
product, supplies, or other approved budget item. No reimbursement for food
or beverages shall be made other than allowable per diem charges.

Funds in this Agreement have a limited period in which they must be
expended. All Recipient expenditures must occur within the approved term of
this Agreement.

b. Documentation

All payment requests must be submitted using a completed Payment
Request form. This form must be accompanied by an itemized list of all
charges and copies of all receipts or invoices necessary to document these
charges for both Energy Commission and match share, including backup
documentation for actual expenditures, such as time cards, vendor invoices,
and proof of payment. Any payment request that is submitted without the
itemization will not be authorized. If the itemization or documentation is
incomplete, inadequate, or inaccurate, the CAM will inform the Recipient via
a Dispute Notification Form (Std. 209) and hold the invoice until all required
information is received or corrected. Any penalties imposed on the Recipient
by a subcontractor because of delays in payment will be paid by the
Recipient.

Any documentation in foreign currency must be converted to dollars, and the
conversion rate must be included in your itemization.

(o} Certification

The following certification shall be included on each Payment Request form
and signed by the Recipient’s authorized officer:

| certify that this invoice is correct and proper for payment,
and reimbursement for these costs has not and will not be
received from any other sources, including but not limited to
a government entity contract, subcontract or other
procurement method.

Additional certification required related to the payment of prevailing
wages. Refer to section 26 of these terms and conditions for more
information.
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d. Government Entity

Government Entity is defined as a governmental agency from California or
any state or a state college or state university from California or any state; a
local government entity or agency, including those created as a Joint Powers
Authority; an auxiliary organization of the California State University or a
California community college; the Federal Government; a foundation
organized to support the Board of Governors of the California Community
Colleges or an auxiliary organization of the Student Aid Commission
established under Education Code 69522.

e. Release of Funds

The CAM will not process any payment request during the Agreement term
until the following conditions have been met:

o All required reports have been submitted and are satisfactory to the
CAM.

o All applicable special conditions have been met.

J All appropriate permits or permit waivers from governmental agencies
have been issued to the Recipient and copies have been received by
the CAM.

o All products due have been submitted and are satisfactory to the
CAM.

o Other prepayment conditions as may be required by the CAM have
been met. Such conditions will be specified in writing ahead of time, if
possible.

f. Fringe Benefits, Indirect Overhead, and General and Administrative (G&A),

Indirect cost rates must be developed in accordance with generally accepted
accounting principles. If the Recipient has an approved fringe benefits or
indirect cost rate (indirect overhead or G&A) from their cognizant Federal
Agency, the Recipient may bill at the federal rate up to the Budget rate caps
if the following conditions are met:

. The Recipient may bill at the federal provisional rate but must adjust
annually to reflect their actual final rates for the year in accordance
with the Labor, Fringe, and Indirect Invoicing Instructions which can
be accessed in this agreement.

o The cost pools used to develop the federal rates must be allocable to
the Energy Commission Agreement, and the rates must be
representative of the portion of costs benefiting the Energy
Commission Agreement. For example, if the federal rate is for
manufacturing overhead at the Recipient’'s manufacturing facility and
the Energy Commission Agreement is for research and development
at their research facility, the federal indirect overhead rate would not
be applicable to the Energy Commission Agreement.
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o The federal rate must be adjusted to exclude any costs that are
specifically prohibited in the Energy Commission Agreement.

o The Recipient may only bill up to the Agreement Budget rate caps
unless and untii an amendment to the Agreement Budget is
approved.

Retention

The Energy Commission will retain 10 percent of any payment request for
charging infrastructure costs. Retention will not be withheld on any payment
requests for electric school bus replacement costs. After the project is
complete the Recipient must submit a completed payment request form
requesting release of the retention. The CAM will review the project file and,
when satisfied that the terms of the funding Agreement have been fulfilled,
will authorize release of the retention.

State Controller’s Office
Payments are made by the State Controller’s Office.

18.  Fiscal Accounting Requirements

a.

Accounting and Financial Methods

The Recipient shall establish a separate ledger account or fund for receipt
and disbursement of Energy Commission funds for each project funded by
the Energy Commission. Expenditure details must be maintained in
accordance with the approved budget details using appropriate accounting
practices.

Retention of Records

The Recipient shall retain all project records (including financial records,
progress reports, and payment requests) for a minimum of three (3) years
after the final payment has been received or three years after the federal
grant term, whichever is later, unless otherwise specified in the funding
Agreement.

Records for nonexpendable personal property acquired with grant funds shall
be retained for three years after its final disposition or three years after the
federal grant term, whichever is later.
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C. Audits
(1) Energy Commission Audit Rights

Upon written request from the Energy Commission, the Recipient shall
provide detailed documentation of all expenses at any time throughout the
project. In addition, the Recipient agrees to allow the Energy Commission or
any other agency of the State, or their designated representative, upon
written request, to have reasonable access to and the right of inspection of
all records that pertain to the project during the term of this Agreement and
for a period of three (3) years thereafter or three years after the federal grant
term, whichever is later, unless the Energy Commission notifies the
Recipient, prior to the expiration of such three-year period, that a longer
period of record retention is necessary. Further, the Recipient agrees to
incorporate an audit of this project within any scheduled audits, when
specifically requested by the State. Recipient agrees to include a similar right
to audit in any subcontract.

Recipients are strongly encouraged to conduct annual audits in accordance
with the single audit concept. The Recipient should provide two copies of the
independent audit report and any resulting comments and correspondence
to the CAM within 30 days of the completion of such audits.

(2) Citizens Oversight Board Audit Rights

The grant project shall be subject to audit by the Citizens Oversight Board
to assess the effectiveness of the expenditures in meeting the objectives
of the California Clean Energy Jobs Act as required by Sections 26206(e)
and 26210(d)(2) of the Public Resources Code. The Citizens Oversight
Board Audit Rights shall only apply to project activities related to the
purchase of an electric school bus and not to any other project activities.

d. Cost or Match Share

Cost or Match Share means cash or in-kind (non-cash) contributions
provided by Recipient, subcontractors or other parties that will be used in
performance of this Agreement.

If the grant Budget includes cost or match share under this Agreement, the
Recipient agrees to be liable for the percentage of cost or match share
identified in this Agreement of the total allowable project costs incurred even
if the project is terminated early or is not funded to its completion.

Total allowable project cost is the sum of the Agreement share and Recipient
share of the project costs. Cost share percentage is calculated by dividing
Recipient cost share amount by the total allowable project cost. Match share
percentage is calculated by dividing Recipient match share by the
Agreement share of the project costs.
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19.

20.

21.

Failure to provide the minimum required cost or match share may result in
the subsequent recovery of some or all of the funds provided under this
Agreement.

The Recipient must maintain accounting records detailing the expenditure of
the match (actual cash and in-kind services) and provide complete
documentation of expenditures as described under “Payment of Funds.”

e. Encumbrance and Allocation of Grant Funds

Recipient shall encumber grant funds for a replacement electric school
bus within 9 months of allocation. For purpose of this Agreement, the date
of allocation is the date grant funds are received by Recipient and the date
of encumbrance is the date Recipient becomes legally obligated to pay for
the replacement electric school bus. This sub-section (e) shall only apply
to grant funds for the purchase of an electric school bus and not to funds
for any other purpose.

Indemnification

The Recipient agrees to indemnify, defend, and save harmless the State, its
officers, agents, and employees from any and all claims and losses accruing or
resulting to Recipient and to any and all contractors, subcontractors, materialmen,
laborers, and any other person, firm, or corporation furnishing or supplying work,
services, materials, or supplies in connection with the performance of this
Agreement, and from any and all claims and losses accruing or resulting to any
person, firm, or corporation who may be injured or damaged by the Recipient in the
performance of this Agreement.

Workers' Compensation Insurance

a. Recipient hereby warrants that it carries Worker's Compensation Insurance
for all of its employees who will be engaged in the performance of this
Agreement, and agrees to furnish to the CAM satisfactory evidence of this
insurance at any time the CAM may request.

b. If Recipient is self-insured for worker's compensation, it hereby warrants
such self-insurance is permissible under the laws of the State of California
and agrees to furnish to the CAM satisfactory evidence of this insurance at
any time the CAM may request.

General Provisions

a. Governing Law

It is hereby understood and agreed that this Agreement shall be governed by
the laws of the State of California as to interpretation and performance.

b. Independent Capacity

The Recipient, and the agents and employees of the Recipient, in the
performance of this Agreement, shall act in an independent capacity and not
as officers or employees or agents of the Energy Commission.
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C. Assignment

Without the written consent of the Energy Commission in the form of a formal
written amendment, this Agreement is not assignable or transferable by
Recipient either in whole or in part.

d. Timeliness
Time is of the essence in this Agreement.
e. Unenforceable Provision

In the event that any provision of this Agreement is unenforceable or held to
be unenforceable, then the parties agree that all other provisions of this
Agreement have force and effect and shall not be affected thereby.

f. Waiver

No waiver of any breach of this Agreement shall be held to be a waiver of
any other or subsequent breach. All remedies afforded in this Agreement
shall be taken and construed as cumulative, that is, in addition to every other
remedy provided therein or by law.

g. Assurances

The Energy Commission reserves the right to seek further written
assurances from the Recipient and its team that the work of the project under
this Agreement will be performed consistent with the terms of the Agreement.

h. Change in Business

(1) Recipient shall promptly notify the Energy Commission of the
occurrence of each of the following:

(@) A change of address.
(b) A change in the business name or ownership.

(c) The existence of any litigation or other legal proceeding
affecting the project.

(d)  The occurrence of any casualty or other loss to project
personnel, equipment or third parties of a type commonly
covered by insurance.

(e) Receipt of notice of any claim or potential claim against
Recipient for patent, copyright, trademark, service mark and/or
trade secret infringement that could affect the Energy
Commission’s rights.
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(2 Recipient shall not change or reorganize the type of business entity
under which it does business except upon prior written notification to
the Energy Commission. A change of business entity or name change
requires an amendment assigning or novating the Agreement to the
changed entity. In the event the Energy Commission is not satisfied
that the new entity can perform as the original Recipient, the Energy
Commission may terminate this Agreement as provided in the
termination paragraph.

i Survival of Terms

It is understood and agreed that certain provisions shall survive the
completion or termination date of this Agreement for any reason. The
provisions include, but are not limited to:

. “Payments of Funds”

. “Equipment”

. “Change in Business”

. “Termination”

. “Audits”

. “Indemnification”

o “Fiscal Accounting Requirements”

22.  Certifications and Compliance
a. Federal, State and Municipal Requirements

Recipient must obtain any required permits and shall comply with all
applicable federal, State, and municipal laws, rules, codes, and regulations
for work performed under this Agreement.

Updated 5-16-19 Exhibit C ARV-19-004
Electric School Bus Replacement T&Cs Page 18 of 24 Sacramento City
Unified School District



b. Nondiscrimination Statement of Compliance

During the performance of this Agreement, Recipient and its
subcontractors shall not unlawfully discriminate, harass or allow
harassment, against any employee or applicant for employment because
of sex, sexual orientation, race, color, ancestry, religious creed, national
origin, disability (including HIV and AIDS), medical condition (cancer), age,
marital status, and denial of family care leave. Recipient and its
subcontractors shall insure that the evaluation and treatment of their
employees and applicants for employment are free of such discrimination
and harassment. Recipient and its subcontractors shall comply with the
provisions of the Fair Employment and Housing Act (Government Code
Sections 12990 et seq.) and the applicable regulations promulgated
thereunder (California Code of Regulations, Title 2, Section 11000 et
seq.). The applicable regulations of the Fair Employment and Housing
Commission implementing Government Code Section 12990 (a-f), set
forth in Chapter 5 of Division 4 of Title 2 of the California Code of
Regulations are incorporated into this Agreement by reference and made
a part of it as if set forth in full. Recipient and its subcontractors shall give
written notice of their obligations under this clause to labor organizations
with which they have a collective bargaining or other Agreement.

The Recipient shall include the nondiscrimination and compliance
provisions of this clause in all subcontracts to perform work under this
Agreement.

C. Drug-Free Workplace Certification

By signing this Agreement, the Recipient hereby certifies under penalty of
perjury under the laws of the State of California that the Recipient will comply
with the requirements of the Drug-Free Workplace Act of 1990 (Government
Code Section 8350 et seq.) and will provide a drug-free workplace by taking
the following actions:

(2) Publish a statement notifying employees that unlawful manufacture,
distribution, dispensation, possession, or use of a controlled
substance is prohibited and specifying actions to be taken against
employees for violations as required by Government Code Section
8355(a)(1).

(2 Establish a Drug-Free Awareness Program as required by
Government Code Section 8355(a)(2) to inform employees about all
of the following:

o The dangers of drug abuse in the workplace;

J The person's or organization's policy of maintaining a drug-free
workplace;

o Any available counseling, rehabilitation, and employee

assistance programs; and
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o Penalties that may be imposed upon employees for drug
abuse violations.

3 Provide, as required by Government Code Section 8355(a)(3), that
every employee who works on the proposed project:

o Will receive a copy of the company's drug-free policy
statement;
o Will agree to abide by the terms of the company's statement as

a condition of employment on the project.

Failure to comply with these requirements may result in suspension of
payments under the Agreement or termination of the Agreement or both, and
the Recipient may be ineligible for any future State awards if the Energy
Commission determines that any of the following has occurred: (1) the
Recipient has made false certification, or (2) violates the certification by
failing to carry out the requirements as noted above.

Child Support Compliance Act (Applicable to California Employers)
For any Agreement in excess of $100,000, the Recipient acknowledges that:

o It recognizes the importance of child and family support obligations
and shall fully comply with all applicable State and federal laws
relating to child and family support enforcement, including, but not
limited to, disclosure of information and compliance with earnings
assignment orders, as provided in Chapter 8 (commencing with
section 5200) of Part 5 of Division 9 of the Family Code; and

o To the best of its knowledge is fully complying with the earnings
assignment orders of all employees and is providing the names of
all new employees to the New Hire Registry maintained by the
California Employment Development Department.

Americans with Disabilities Act

By signing this Agreement, Recipient assures the State that it complies with
the Americans with Disabilities Act (ADA) of 1990 (42 U.S.C. 12101, et seq.),
which prohibits discrimination on the basis of disability, as well as applicable
regulations and guidelines issued pursuant to the ADA.

Site Visits

The Energy Commission and/or its designees have the right to make site visits at
reasonable times to review project accomplishments and management control
systems and to provide technical assistance, if required. Recipient must provide
and must require subawardees to provide reasonable facilities and assistance for
the safety and convenience of the government representatives in the performance
of their duties. All site visits and evaluations must be performed in a manner that
does not unduly interfere with or delay the work.
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Confidentiality

A.

Information Considered Confidential

Confidential information is information designated confidential pursuant to the
procedures specified in 20 CCR 2505. If applicable, all Recipient information
considered confidential at the commencement of this Agreement is
designated in the Attachment to this Exhibit.

Confidential Deliverables: Labeling and Submitting Confidential Information

Prior to the commencement of this Agreement, if applicable, the parties have
identified in the Attachment to this Exhibit, specific Confidential Information to
be provided as a deliverable. All such confidential deliverables shall be
marked, by the Recipient, as “Confidential” on each page of the document
containing the Confidential Information and presented in a sealed package to
the Commission Agreement Officer. (Non-confidential deliverables are
submitted to the Accounting Office.) All Confidential Information will be
contained in the “confidential” volume: no Confidential Information will be in
the “public” volume.

Submittal of Unanticipated Confidential Information as a Deliverable

The Recipient and the Energy Commission agree that during this
Agreement, it is possible that the Recipient may develop additional data or
information not originally anticipated as a confidential deliverable. In this
case, Recipient shall follow the procedures for a request for designation of
Confidential Information specified in 20 CCR 2505. The Energy
Commission’s Executive Director makes the determination of confidentiality.
Such subsequent determinations may be added to the list of confidential
deliverables in the Attachment to this Exhibit.

Disclosure of Confidential Information

Disclosure of Confidential Information by the Energy Commission may only
be made pursuant to 20 CCR 2506 and 2507. All confidential data, records
or deliverables that are legally disclosed by the Recipient or any other entity
become public records and are no longer subject to the above confidentiality
designation.

Budget Contingency Clause

It is mutually agreed that this Agreement shall be of no further force and effect if

the Budget Act of the current year and/or any subsequent years covered under
this Agreement does not appropriate sufficient funds for the work identified in the

Scope of Work. In this event, the Energy Commission shall have no liability to
pay any funds whatsoever to the Recipient or to furnish any other consideration
under this Agreement, and the Recipient shall not be obligated to perform any
provisions of this Agreement.
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If funding for any fiscal year is reduced or deleted by the Budget Act for purposes
of this program, the Energy Commission shall have the option to either: 1) cancel
this Agreement with no liability occurring to the Energy Commission; or 2) offer
an Agreement Amendment to the Recipient to reflect the reduced amount.

Public Works -- Payment of Prevailing Wages
Generally Required by Law

Projects that receive an award of public funds from the Energy
Commission often involve construction, alteration, demolition, installation,
repair or maintenance work over $1,000.

NOTE: Projects that receive an award of public funds from the
Energy Commission are likely to be considered public works under
the California Labor Code. See Chapter 1 of Part 7 of Division 2 of
the California Labor Code, commencing with Section 1720 and Title
8, California Code of Regulations, Chapter 8, Subchapter 3,
commencing with Section 16000.

Accordingly, the Energy Commission assumes that all projects it funds are public
works. Projects deemed to be public works require among other things the
payment of prevailing wages.

NOTE: Prevailing wage rates can be significantly higher than non-
prevailing wage rates.

By accepting this Agreement, Recipient as a material term of this Agreement
shall be fully responsible for complying with all California public works
requirements including but not limited to payment of prevailing wage. Therefore,
as a material term of this Agreement, Recipient must either:

(a) Proceed on the assumption that the project is a public work and ensure that:
0] prevailing wages are paid; and
(i) the project budget for labor reflects these prevailing wage
requirements; and

(i) the project complies with all other requirements of prevailing wage
law including but not limited to keeping accurate payroll records,
and complying with all working hour requirements and
apprenticeship obligations;

or,

(b) Timely obtain a legally binding determination from DIR or a court of
competent jurisdiction before work begins on the project that the proposed
project is not a public work.

NOTE: Only the California Department of Industrial Relations (DIR) and
courts of competent jurisdiction have jurisdiction to issue legally binding
determinations that a particular project is or is not a public work.
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If the Recipient is unsure whether the project receiving this award is a “public
work” as defined in the California Labor Code, it may wish to seek a timely
determination from the California Department of Industrial Relations (DIR) or an
appropriate court.

NOTE: Such processes can be time consuming and therefore it may not be
possible to obtain a timely determination before the date for performance
of the award commences.

If the Recipient does not timely obtain a binding determination from DIR or a
court of competent jurisdiction that the project is not a public work, before this
Agreement from the Energy Commission is executed, the Recipient shall assume
that the project is a public work and that payment of prevailing wages is required
and shall pay prevailing wages unless and until such time as the project is
subsequently determined to not be a public work by DIR or a court of competent
jurisdiction.

NOTE: California Prevailing Wage law provides for substantial damages
and financial penalties for failure to pay prevailing wages when payment of
prevailing wages is required.

Subcontractors and Flow-down Reguirements. Recipient shall ensure that its
subcontractors, if any, also comply with above requirements with respect to
public works/prevailing wage. Recipient shall ensure that all agreements with its
contractors/subcontractors to perform work related to this Project contain the
above terms regarding payment of prevailing wages on public works projects.
Recipient shall be responsible for any failure of Recipient’s subcontractors to
comply with California prevailing wage and public works laws.

Indemnification and Breach. Any failure of Recipient or its subcontractors to
comply with the above requirements shall constitute a breach of this Agreement
that excuses the Energy Commission’s performance of this Agreement at the
Energy Commission’s option, and shall be at Recipient’s sole risk. In such a
case, Energy Commission may refuse payment to Recipient of any amount under
this Agreement and Energy Commission shall be released, at its option, from any
further performance of this Agreement or any portion thereof. By accepting this
Agreement, as a material term of this Agreement, Recipient agrees to indemnify
the Energy Commission and hold the Energy Commission harmless for any and
all financial consequences arising out of or resulting from the failure of Recipient
and/or any of Recipient’s subcontractors to pay prevailing wages or to otherwise
comply with the requirements of prevailing wage law.

Budget. Recipient’s budget on public works projects must indicate which job
classifications are subject to prevailing wage. For detailed information about
prevailing wage and the process to determine if the proposed project is a public
work, Recipient may wish to contact the California Department of Industrial
Relations (DIR) or a qualified labor attorney of their choice for guidance.

Covered Trades. For public works projects, Recipient may contact DIR for a list
of covered trades and the applicable prevailing wage.
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Questions. If Recipient has any questions about this contractual
requirement or the wage, record keeping, apprenticeship or other
significant requirements of California prevailing wage law, it is
recommended that Recipient consult DIR and/or a qualified labor attorney
of its choice before accepting this Agreement.

Certification. Recipient shall certify to the Energy Commission on each
Payment Request Form, either that (1) prevailing wages were paid to eligible
workers who provided labor for work covered by the payment request and that
the Recipient and all contractors and subcontractors otherwise complied with all
California prevailing wage laws, or (2) that the project is not a public work
requiring the payment of prevailing wages. In the latter case, Recipient shall
provide competent proof of a DIR or court determination that the project is not a
public work requiring the payment of prevailing wages.

Prior to the release of any retained funds under this Agreement, the Recipient
shall submit to the Energy Commission the above-described certificate signed by
the Recipient and all contractors and subcontractors performing public works
activities on the project. Absent such certificate, Recipient shall have no right to
any funds under this Agreement, and Energy Commission shall be relieved of
any obligation to pay said funds.

Intellectual Property

The Energy Commission makes no claim to intellectual property developed under
this Agreement that is not specified for delivery, except as expressly provided
herein.

Repayment of Grant Funds

a. Pursuant to Section 26240(h)(1) of the Public Resources Code, Recipient shall
be required by the Superintendent of Public Instruction to pay back grant funds if the
funds are not used in accordance with state statute or regulations. This sub-section
(a) shall only apply to grant funds for the purchase of an electric school bus and not
to funds for any other purpose.

b. Without limiting any of the Energy Commission’s other rights or remedies, the
Recipient agrees that if it fails to scrap a replaced bus in accordance with the
Scope of Work, and if requested by the Energy Commission, the Recipient shall
repay any grant funds used to purchase the electric school bus that replaced the
unscrapped bus.

Operation of Replacement School Bus

Recipient must own and operate the replacement school bus for a minimum of
three (3) years after delivery of the bus. Recipient must maintain the
replacement school bus according to the manufacturer’s warranty specifications.
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1.5

1.6

1.7

MASTER AGREEMENT FOR ARCHITECTURAL SERVICES

This Master Agreement for Architectural Services (“Agreement”) is made and entered into by and
between the Sacramento City Unified School District, a school district duly organized and existing under
the laws of the State of California (the “District”), and Williams + Paddon Architects + Planners (the
“Architect”), with respect to the following recitals:

A. District proposes to undertake the construction of improvement projects which require the
services of a duly qualified and licensed architect.

B.  Architect represents that Architect is licensed to provide architectural/engineering services in the
State of California and is specially qualified to provide the services required by the District, specifically the
design and construction oversight of public school(s).

C. The parties have negotiated the terms pursuant to which Architect will provide such services and
reduce such terms to writing by this Master Agreement.

In consideration of the covenants and conditions contained in this Master Agreement, the parties
agree as follows:

ARTICLE 1
DEFINITIONS

Additional Services: “Additional Services” shall mean those services in addition to the Basic Services that
are provided by Architect and authorized in writing by the District, and as further defined in Article 6
herein.

Agreement: "Agreement” shall mean this Master Agreement for Architectural Services.

Architect: “Architect” shall mean Williams + Paddon Architects + Planners, and its officers, shareholders,
owners, partners, employees, agents and authorized representatives.

Basic Services: Architect's Basic Services consist of the design services, including landscaping architectural
services and landscape irrigation design, civil, structural, mechanical, and electrical engineering services,
normally required to complete the Project, as further defined in Article 5.

Contract Documents: "Contract Documents” shall mean those documents which are required for the
actual construction of the Project, including but not limited to the Agreement between Owner and
Contractor, the Project Authorization Form attached hereto as Exhibit A, complete working drawings and
specifications setting forth in detail sufficient for construction the work to be done and the materials,
workmanship, finishes and equipment required for the architectural, structural, mechanical, electrical
system and utility-service-connected equipment and site work.

Contractor: "Contractor” shall mean one or more contractors ultimately selected to perform work on the
Project or any replacement.

District: “District” shall mean the Sacramento City Unified School District, and its governing board
members, employees, agents and authorized representatives.
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1.9

1.10

2.1

3.1

Project: "Project” shall mean the work of improvement described in Article 3 and the in the “Project
Authorization” form attached as Exhibit A, and construction thereof, including the Architect's services
thereon, as described in this Master Agreement.

Project Construction Cost: “Project Construction Cost” shall mean the estimate of total construction
costs to the District as initially submitted by the Architect pursuant to this Master Agreement and
accepted by the District, and as subsequently revised in these manners: (a) Revised by changes to the
Project Construction Cost under Article 5 of this Master Agreement; (b) revised at the time the District
enters a construction contract, to equal the construction contract amount, (c) increased by the dollar
amounts of all approved additive contract change order items, with the exception of (i) items resulting
from Wrongful Acts or Omissions on the part of the Architect, including but not limited to those items
covered by Section 5.7.19.2, below, (ii) payments to Architect or consultants for costs of inspections,
surveys, tests and sites and landscaping not included in the Project, and (iii) items where Architect and
District agreed to compensate the Architect for its services on an hourly basis, pursuant to Section
5.7.19.1, below; and (d) decreased by the dollar amounts of all approved deductive contract change order
items.

Wrongful Acts or Omissions: “Wrongful Acts or Omissions” shall mean Architect’s acts, errors, or omissions
in breach of this Master Agreement, the applicable standard of care, or law.

ARTICLE 2

RETENTION OF ARCHITECT: STANDARD OF CARE

District retains Architect to perform, and Architect agrees to provide to District, for the consideration and
upon the terms and conditions set forth below, the architectural and engineering services specified in this
Master Agreement and related incidental services. The Architect agrees to perform such services as
expeditiously as is consistent with professional skill and care and the orderly progress of the Project, and
in accordance with a mutually acceptable project schedule as set forth in each Project Authorization Form.
The project schedule shall include reasonable allowances for review and approval of deliverables under
the Master Agreement by the District and governmental entities having jurisdiction over the Project. The
project schedule may be adjusted by the Parties, in writing, as the Project progresses, to address
circumstances beyond the Architect’s reasonable control.

All services performed by the Architect under and required by this Master Agreement shall be performed
(a) in compliance with this Master Agreement and (b) in a manner consistent with the level of care and
skill ordinarily exercised by architects in the same discipline, on similar projects in California with similar
complexity and with similar agreements, who are licensed and qualified to provide the services required
by the District; and all such services shall be conducted in conformance to, and compliance with, all
applicable Federal, State and local laws, including but not limited to statutes, decisions, regulations,
building or other codes, ordinances, charters, and the Americans with Disabilities Act ("ADA”") that are in
effect as of the date of this Master Agreement. Architect shall be responsible for the completeness and
accuracy of the plans and specifications.

ARTICLE 3

DESCRIPTION OF PROJECT

The Project concerning which such architectural services shall be provided is described in the Project
Authorization Form, issued for each individual project, attached hereto as Exhibit A.
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ARTICLE 4
COMPENSATION
Basic Services
411 For all “Basic Services” satisfactorily performed as defined in Articles 1 and 5 of this Master
Agreement, the total compensation paid to the Architect for the Project is set forth in the Project

Authorization form attached hereto as Exhibit A. This compensation shall be paid pursuant to the
following schedule:

Initial Payment 0%
Upon Completion of:

Schematic Design 10%
Design Development Phase (50%) 10%
Design Development Phase (100%) 10%
Contract Documents Phase (50%) 15%
Contract Documents Phase (100%) 15%
DSA Back Check 5%
Bidding Phase 5%
Construction Phase 25%
Close Out Phase 5%

TOTAL BASIC COMPENSATION 100%

Additional Services

421  Forall "Additional Services,” as defined in Articles 1 and 6 of this Master Agreement,
compensation shall be a fee to be agreed upon by the parties in writing prior to performance of such
services by Architect. Unless expressly stated in the written authorization to proceed with the additional
services, the fee for such additional services shall be an amount computed by multiplying the hours to be
worked by Architect's staff or Architect's consultants by their standard billing rates as shown in
Attachment Two of the Project Authorization (Exhibit A) or as otherwise specifically approved in writing in
advance by District.

422  Architect shall keep complete records showing all hours worked and all costs and charges
applicable to work not covered by the basic fee. Architect will be responsible for Architect's consultants
keeping similar records. District shall be given reasonable access to those records for audit purposes
within ten (10) days of receipt of District's request.

Reimbursable Expenses

Reimbursable Expenses are in addition to the Compensation for Basic and Additional Services and include
actual expenditures made by the Architect and the Architect's employees and consultants in the interest
of the Project for the expenses listed below:

4.3.1 If authorized in advance, expense of transportation in connection with the Project; living expenses
in connection with out-of-town travel; and long distance communications.
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4.5

432 Expense of reproductions; fax, postage and messenger for transmission of drawings, specifications
and other documents (excluding reproductions for the office use of the Architect and the Architect's
consultants).

433  Expense of data processing and photographic production techniques when used in connection
with Additional Services.

434 If authorized in advance by the District, expense of overtime work requiring higher than regular
rates.

4.3.5 Expense of renderings, models and mock-ups requested by the District; expense of publishing
pursuant to section 5.6.5.

Reimbursable Expenses do not include indirect costs, such as general overhead (for example, home office
overhead [including technology hardware and software] or insurance premiums), for which Architect must
pay out of its compensation for services under Section 4.1, above; nor do they include expenses incurred
in connection with Basic or Additional Services that result from Wrongful Acts or Omissions. Architect may
not charge a mark-up on Reimbursable Expenses. Payment for all Reimbursable Expenses incurred in
connection with either Basic or Additional Services shall be made on a monthly basis. Invoices, receipts or
other documentation to establish the validity of all reimbursable expenses shall be a prerequisite to
District payment of such expenses.

Each payment to Architect for Basic and Additional Services satisfactorily performed, and Reimbursable
Expenses reasonably incurred, shall be made in the usual course of District business after presentation by
Architect of a properly documented and submitted monthly invoice approved by District's authorized
representative designating the services performed, or Reimbursable Expenses incurred, the method of
computation of the amount payable, and the amount payable. District shall pay approved invoices within
sixty (60) days after proper submission by Architect, and Architect otherwise waives all rights and
remedies under law related to receipt of payment. To be properly submitted, an invoice shall be timely, be
accompanied by all necessary documentation, list all activities performed and specify to which phase of
the Architect’s work listed in Section 4.1.1 it relates, and for each activity performed list the person
performing it and the person’s rate of compensation. Architect’s invoice shall be submitted within ten (10)
days of the end of the monthly billing period. If District disputes a portion of a properly submitted invoice,
it shall notify Architect of the dispute and, upon Architect’s written request, arrange for a meeting to
confer about, and potentially resolve the dispute. Prior to this meeting, Architect shall provide all
documentation requested to support disputed portions of properly submitted invoice. Regardless of any
such dispute about an invoice or payment, Architect shall continue to provide all services required by this
Master Agreement and law until the end of the Project, even if District and Architect cannot resolve all
such disputes.

The Architect's compensation shall be paid at the time and in the amount noted, where the amount due
to the Architect is not disputed, notwithstanding a Contractor-caused delay in completion of the project
or reduction of final construction cost by reason of penalties, liquidated damages, or other amounts
withheld from the Contractor. However, District may withhold from payments to Architect to the extent
that (i) Basic and Additional Services remain to be performed, including but not limited to those required
for project closeout and payments to Contractor; and (ii) Wrongful Acts or Omissions caused District to
incur damages, losses, liabilities or costs, including but not limited to withholding any amounts for which
Architect is responsible under Section 5.7.20.
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4.7

5.1

Should District cancel the Project pursuant to section 12.1 of this Master Agreement at any time during
the performance of this Master Agreement, Architect shall, upon notice of such cancellation, immediately
cease all work under this Agreement. In such event, Architect's total fee for all services performed shall be
computed as set forth in Section 12.1.

Architect shall not accept compensation or other benefits from other persons related to the Project,
including payments from manufacturers of construction materials that are specified in the design.

ARTICLE 5
BASIC SERVICES TO BE RENDERED BY ARCHITECT
General

5.1.1  Architect's Basic Services consist of the design services, including landscaping architectural
services and landscape irrigation design, civil, structural, mechanical, and electrical engineering services,
normally required to complete the Project. The Basic Services also include the services described in this
Article 5, below, including but not limited to bid package preparation, bid handling, preparation and
processing of change orders, requests for information, and other contract administration duties. The
District shall have the right to add or delete from the Architect's scope of services as it may determine is
necessary for the best interests of the Project and/or the District. Architect shall expeditiously and
diligently perform all of its work and obligations under this Master Agreement. Architect may not cease,
delay or reduce, or threaten to cease, delay or reduce, its performance based on a payment dispute with
District under Section 4.4, above. The Architect acknowledges that its priority is to complete the Project
and the Architect’s services, and that any payment disputes with the District under Section 4.4, if not
resolved during the Project, must wait for resolution after the Project.

5.1.2  The Architect shall review the estimate described more fully hereinafter at each phase of
Architect's services, also as defined hereinafter. If such estimates are in excess of the project budget, the
Architect shall revise the type or quality of construction to come within the budgeted limit.

5.1.3  Whenever the Architect's services include the presentation to the District of Project Construction
Cost, the Architect shall include a reasonable amount for contingency costs arising from, among other
things, higher bids than anticipated, future increase in construction costs, and change orders based on
unforeseen site conditions. However, any such contingency for change orders shall not affect Architect’s
compensation.

5.14  The Architect shall notify the District if there are any indicated adjustments in previously provided
Project Construction Cost arising from market fluctuations or approved changes in scope or requirements
based upon a mutually agreed upon index. Any such adjustments shall not affect Architect's
compensation until bids are received and accepted.

5.1.5 At the District's request, the Architect and Architect's consultants shall cooperate with District and
the District's consultants in verifying that Architect's plans, specifications, studies, drawings, estimates or
other documents relating to the Project are constructible and otherwise comply with the Contract
Documents. If there are project meetings during the design and construction phases, Architect shall
attend those meetings.

5.1.6  The Architect shall investigate existing conditions of facilities and thoroughly account for and list
in the construction documents any pertinent conditions of such facilities, all in a manner that satisfies the
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standard of care and level of performance required by this Master Agreement. Architect’s investigation
required by this provision shall be limited to non-destructive evaluation.

5.1.7  Architect shall provide a list of employees who will be dedicated to delivering the project on time
and within budget. All personnel provided by Architect shall be qualified to perform the services for which
they are hired. Architect shall obtain District's approval of each employee of Architect who provides
services under this Master Agreement, and approval of each change of employees who are providing such
services. District may, upon 24 hours written notice, cause Architect to remove a person from the Project if
he/she has failed to perform to District’s satisfaction. Should additional employees be required to timely
perform all of the services required under this Master Agreement and/or to avoid delay, Architect shall
provide them immediately.

5.1.8  Architect is an agent of District and shall reasonably represent the District at all times in relation
to the Project.

5.1.9  Architect shall be fully licensed as required by law at all times when providing services under this
Master Agreement.

Consultants

5.2.1  Architect's Consultants. The Architect shall employ or retain at Architect's own expense, engineers
and other consultants necessary to Architect's performance of this Master Agreement and licensed to
practice in their respective professions in the State of California. Engineers and consultants retained or
employed by Architect for this Project shall be approved by District prior to their commencement of work.
The Architect's consultants shall be retained or employed to provide assistance during all aspects of the
Project and will include, in addition to design services: review of schedules, shop drawings, samples,
submittals, and requests for information. The Architect's Consultants shall also conduct periodic
inspections of the site to determine conformance with the Project design and specifications and shall
participate in the final inspections and development of any “punch list” items. Architect must disclose to
District all such consultants employed or retained, and the compensation paid to them.

5.2.2  District's Consultants. Architect shall confer and cooperate with consultants retained by District as
may be requested by District or as reasonably necessary. District may retain a construction manager to
assist District in performance of District's duties for the Project.

5.2.3  The Architect shall assist the District in procuring a certified survey of the site if required,
including grades and lines of streets, alleys, pavements, adjoining properties and structures; adjacent
drainage; rights-of-way, restrictions, easements, encroachments, zoning, deed restrictions, boundaries and
contours of the building site, locations, dimensions and floor elevations of existing buildings, other
improvements and trees; and full information as to available utility services and lines, both public and
private above and below grade, including inverts and depths. All the information on the survey
customarily referenced to a project benchmark shall be referenced to a Project benchmark. The cost of
any such survey shall be borne by the District, and the District shall own and, upon termination of this
Master Agreement or completion of the Project, shall have returned to it by Architect any designs, plans,
specifications, studies, drawings, estimates or other documents prepared as part of the survey. Architect
shall be allowed to rely on the accuracy of said survey.

524  Architect shall assist the District in procuring chemical, mechanical or other tests required for
proper design. Tests for hazardous materials and borings or test pits necessary for determining subsoil
conditions will be the responsibility of the District, and the District shall own and, upon termination of this
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Master Agreement or completion of the Project, shall have returned to it by Architect any designs, plans,
specifications, studies, drawings, estimates or other documents prepared as part of the testing.

5.2.5  Architect shall assist the District and its consultants to apply for funding for the Project from the
State Allocation Board. Architect shall be responsible for all submittals required of the Architect by the
Division of the State Architect ("DSA"), Office of Public School Construction (“OPSC") and California
Department of Education in connection therewith, including but not limited to: New Construction
Program, Modernization Program, Career Technical Education, Critically Overcrowded Schools, Emergency
Repair Program, Facility Hardship Program, High Performance Incentive, Joint-Use Program,
Overcrowding Relief Grant and the Seismic Mitigation Program.

Schematic Design Phase

5.3.1  The Architect shall review all information concerning the Project delivered or communicated by
the District to the Architect to ascertain the requirements of the Project and shall arrive at a mutual
understanding of such requirements with the District.

5.3.2  The Architect shall provide a preliminary evaluation of the District's Project, schedule and
construction budget requirements, each in terms of the other.

5.3.3  The Architect shall review with the District alternative approaches to the design and construction
of the Project, and shall include alternatives that may reduce the cost of the Project.

5.34  Based on a mutual understanding of the District's budget and scope of work requirements, the
Architect shall prepare for the District’'s written approval, schematic design documents, which include but
are not limited to, schematic design studies, site utilization plans, a description of the Project showing,
among other things, the scale and relationship of the components of the Project, preparation of a written
estimated statement of Project Construction Cost and a written time schedule for the performance of the
work that itemizes constraints and critical path issues. The schematic design documents shall represent a
15% complete design. The Project Construction Cost shall be based on current area, volume and other
unit costs, shall conform to District’s total construction cost budget, and shall include reasonable
contingencies for all construction and construction management work. The written schedule shall conform
to District's milestone and completion deadline requirements. Nevertheless, Architect is encouraged to
make recommendations to District regarding additional benefits that could be realized by increasing the
District's total construction cost budget, or by altering the District's completion deadlines. If District
incorporates any recommended changes, then Architect shall revise the schematic design documents,
including but not limited to the written statement of Project Construction Cost and written schedule for
the performance of work, as necessary until the District approves them in writing. If requested by the
District, Architect shall attend, and present at, as many meetings of the District's governing board as may
be necessary to obtain written approval of the schematic design documents.

5.3.5  The Architect shall submit to the District a preliminary Project Construction Cost based on current
area, volume and other unit costs.

Design Development Phase

54.1  Following District's written approval of the schematic design documents, including the estimate of
Project Construction Cost and schedule, Architect shall provide all necessary architectural and engineering
services to prepare design development documents for the District’s written approval, which fix and

describe the size and character of the project and which shall include, but are not limited to, site and floor
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plans, elevations and other approved drawings and shall outline the specifications of the entire Project as
to kind and quality of materials, categories of proposed work such as architectural, structural, mechanical
and electrical systems, types of structures and all such other work as may be required. During the design
development phase, Architect will keep the Project within all budget and scope constraints set by the
District. The design development documents shall represent a 50% complete design. The design
development documents shall include a revised Project Construction Cost, and a revised construction
schedule. The revised Project Construction Cost shall be based on current area, volume and other unit
costs. The revised Project Construction Cost shall conform to District’s total construction cost budget and
shall include reasonable contingencies for all construction and construction management work, and the
revised construction schedule shall conform to District's milestone and completion deadline requirements.
Nevertheless, Architect is encouraged to make recommendations to District regarding additional benefits
that could be realized by altering the District’s total construction cost budget or completion deadlines. If
District incorporates any recommended changes or otherwise does not approve the submitted design
development documents, then Architect shall revise the design development documents, including but
not limited to the written statement of Project Construction Cost and written schedule for the
performance of work, as necessary until District approves them in writing.

If requested by the District, Architect shall attend, and present at, as many meetings of the District’s
governing board as may be necessary to obtain written approval of the design development documents.

5.4.2  The Architect shall assist the District and its consultants in the preparation and/or modification of
the Storm Water Pollution Prevention Plan if any such plan is required for this Project.

54.3  Architect shall provide necessary documents for and oversee the processing of District's
application for and obtaining of required approvals from the DSA, the OPSC (if applicable), the California
Department of Education, the State Fire Marshall and other agencies exercising jurisdiction over the
Project. Architect shall also be responsible for the preparation and submission of any required
applications, notices or certificates to public agencies as required by law. Architect shall provide a copy of
all such documents to the District.

544  The Architect shall advise the District of any adjustments to the preliminary Project Construction
Cost.

54.5  Architect shall identify areas of construction for which unit pricing shall be required as part of the
Contractor's bid.

54.6  Architect shall provide at no expense to the District one complete set of preliminary plans for the
review and written approval of the District and one set for each public agency having approval authority
over such plans for their review and approval at no expense to the District.

Contract Documents Phase

5.5.1  Following the District's written approval of the design development documents, including the
Project Construction Cost and construction schedule, the Architect shall prepare Contract Documents
consisting of 100% complete working drawings and specifications setting forth the work to be done in
detail sufficient for construction, including but not limited to the materials, workmanship, finishes and
equipment required for the architectural, structural, mechanical, electrical system and utility-service-
connected equipment and site work. Architect shall ensure that the drawings and specifications are,
among other things, complete, accurate, and coordinated so as to eliminate errors, omissions and
conflicts, especially between the work of a subconsultant and other subconsultants or the Architect; and



Architect may not shift its responsibility for completeness, accuracy and coordination to the Contractor,
except on a clearly designated design-build project. Architect shall also update the construction schedule
and the Project Construction Cost for District approval. The Contract Documents shall conform to, comply
with, and satisfy all applicable Federal, State and local laws, including but not limited to statutes,
decisions, regulations, building or other codes, ordinances, charters, and the Americans with Disabilities
Act ("ADA"). As part of the Contract Documents, Architect shall prepare an accurate set of drawings
indicating dimensions and locations of existing buried utility lines, which shall be included in the bid
packages. This project will not be delivered utilizing Construction Management, Multi Prime.

5.5.2  Architect shall consult with and involve the District in development of the bid documents and bid
package, and shall forward them to the District for written approval prior to their use. If the District is
using a multiple prime delivery method for the Project with multiple bid packages, then Architect shall
consult with and involve the District in identification and development of the bid documents and bid
packages, and shall forward them to the District for written approval prior to their use.

5.5.3  Prior to submission of the Contract Documents to DSA for plan check, the Architect shall submit
the Contract Documents to the District for an opportunity to review them for various issues, including but
not limited to constructability, scheduling, general completeness, clarity, consistency, coordination, cost-
effectiveness, value engineering, identification of possible add/delete bid alternatives, time of
construction, and suitability for separation of the Project design, plans and specifications into bid
packages for various categories and/or portions of the work. However, such review by District is not
required and does not affect Architect’s obligations under this Agreement. In addition, and prior to
submission of the Contract Documents to DSA for plan check, Architect shall advise the District of all
elements of the design applicable to the Project or lawfully imposed upon the Project by the Americans
with Disabilities Act ("ADA").

5.54  After approval by the District's governing board and any constructability review, the Architect
shall submit the Contract Documents to DSA for plan check, and make the necessary corrections to secure
DSA approval. At Architect’s expense, Architect shall arrange for the scanning of the DSA approved
Contract Documents and for the return of the originals and an electronic copy to DSA.

5.5.6  The Architect shall give the District, at the time of DSA approval of the final form of the Contract
Documents, Architect’s final estimate of Project Construction Cost and construction schedule, which shall
be given final written approval by the District along with the Contract Documents. The revised Project
Construction Cost shall be based on current area, volume and other unit costs, and on a mutually
acceptable recognized building cost index, and shall include a reasonable contingency. In preparing the
revised estimate of Project Construction cost and construction schedule for the Contract Documents, the
Architect shall consult with and involve the District in the process to maximize accuracy and completeness.
If the District is intending to enter multiple prime contracts, the Project Construction Cost shall include
separate bid estimates for each bid package, plus a reasonable contingency; and the construction
schedule shall reflect the fact that multiple contractors will be performing separate bid packages,
including a general conditions bid package. The revised Project Construction Cost estimate shall conform
to District's total Project budget, and the revised construction schedule shall conform to District's
milestone and completion deadline requirements. If requested by the District, Architect shall attend, and
present at, as many meetings of the District's governing board as may be necessary to obtain written
approval of the Contract Documents.

10



5.6

5.7

Bidding and Negotiations Phase

5.6.1  Following DSA's and District’s written approval of Contract Documents and the District's written
acceptance of Architect's final estimate of Project Construction Cost and construction schedule, Architect
shall continue to work with the District in finalizing the bid documents and bid package, as described in
Section 5.5.2, above. Architect shall reproduce the bid documents and bid package as requested by the
District and shall assist the District in evaluating contract proposals or bids, as well as substitutions
proposed by contractors, and in awarding the bids. All sets of Contract Documents requested by the
District, which does not include those for the use of the Architect or its consultants, shall be reproduced at
District's expense.

5.6.2  Architect's estimate of Project Construction Cost at the time of DSA approval of the Contract
Documents shall be current as of that date. Should bids be received more than ninety (90) days after the
date of that Project Construction Cost, the Architect's total construction cost shall be escalated by the
cost-of-construction in the then current mutually agreed upon recognized building cost index.

5.6.3  Should the lowest responsible and responsive bid received on a bid package exceed Architect's
most recent approved estimate of Project Construction Cost for that bid package (or amount adjusted
according to the then current mutually agreed upon recognized building cost index) as accepted by
District by more than ten percent (10%), Architect shall, on request by District and as part of Architect's
Basic Services, make such changes in the plans and specifications as shall be necessary to bring new bids
within ten percent (10%) of such Project Construction Cost. In making such changes, Architect will exercise
Architect's best judgment in determining the balance between the size of the Project, the type of
construction, and the quality of the construction to achieve a satisfactory project within ten percent (10%)
of Architect's Project Construction Cost. To avoid the potential for bids to exceed the estimate by more
than 10% at bid opening, 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 ten percent (10%) of the Architect's Project Construction Cost.

5.64 If requested by the District, Architect shall assist in the review of the qualifications of all bidders
for the construction of the Project, and shall make recommendations to the District as to whether, in the

Architect's professional opinion, a bidder meets the minimum requirements.

5.6.5 If, in the District's discretion, the District will seek total or partial State funding for this Project, the
Architect shall also assist in the preparation and submittal of the appropriate documentation to the OPSC.

Construction Phase

5.7.1  The construction phase shall begin on the date stated in the official Notice to Proceed and, solely
for purposes of payment of the Architect, shall be deemed complete upon District's written approval of
Architect's final certificate for payment to Contractor, provided that such certification and payment shall
not constitute an admission by Architect or District that the Project has been completed in accordance
with Contract Documents or in conformance with this Master Agreement.

5.7.2  Allinstructions to the Contractor shall be forwarded through the Architect unless otherwise
directed by the District. The Architect shall advise and consult with the District in the general
administration of the Project. The Architect will have authority to act on behalf of the District only to the
extent provided in the Contract Documents, unless the District grants additional authority in writing.

5.7.3  The Architect shall timely provide District with copies of all of its correspondence with the
Contractors.
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5.74  The Architect shall provide prompt and timely direction to the District’s Project inspectors and/or
contractors as to the interpretation of Contract Documents. Architect shall respond to all requests for
information (“RFI's”) from a Contractor within fourteen (14) calendar days of receipt, unless the subject of
the RFl is impacting, or may impact, the critical path of the project and is causing, or may cause, delay, in
which case the Architect shall respond as soon as reasonably possible, if not immediately. If the Architect
is not able to take action within the time required due to reasons beyond Architect’'s control, the Architect
may take action within a reasonable period of time under the circumstances; however, the Architect shall
make such determination within seven (7) calendar days of receipt of the RFI, and shall notify the District
and Contractor immediately after such determination with an explanation as to why the Architect cannot
take action within the time required, what the Architect is doing to expedite its response, when the
Architect expects to be able to issue a response, and what action, if any, should be taken by District or
Contractor in the meantime to mitigate delays and/or costs.

5.7.5 Based on information provided by the Contractor and Architect’'s own knowledge of the Project
(including documents in Architect’s possession or reasonably available to it), Architect shall prepare an
accurate set of as-built record drawings indicating dimensions and locations of all work, including but not
limited to buried utility lines and mechanical, electrical and plumbing layouts, which shall be forwarded to
the District upon completion of the Project in both CAD and PDF formats. Architect will also provide the
District with revised “1A’s” as part of the Close Out Phase.

While Architect cannot guarantee precise accuracy of such drawings, Architect shall exercise reasonable
care in reviewing such drawings to determine their general compliance with the Contract Documents.
Architect shall have no responsibility for their conformity to field conditions. Except that in the event that
the Architect, consistent with standards of due care, becomes aware of non-conformity with field
conditions, Architect shall have a duty immediately to notify the District in writing. Architect shall also
assemble and deliver to District all written guarantees, instruction books, operation and maintenance
manuals, diagrams, charts and other documents required of Contractors.

5.7.6  The Architect shall be responsible for the preparation and submission of any notifications regarding
excavation in areas which are known or suspected to contain subsurface installations pursuant to
Government Code section 4216, et seq. The Architect may delegate this responsibility to a Contractor if
such power to delegate was included in the Contract Documents and bid package. However, Architect shall
remain responsible for supervising such Contractor to ensure performance of this task. Architect shall
provide a copy of all such notifications to the District.

5.7.7  The Architect shall, at all times, have access to the Project wherever it is in preparation and
progress. To the extent reasonably possible given Contractor’s work in progress, the District shall provide
such access so that the Architect may perform its functions under the Master Agreement and Contract
Documents.

5.7.8 Inthe discharge of its duties of observation and interpretation, the Architect shall require
Contractors to comply with the Contract Documents, and shall guard the District against defects and
deficiencies in the work of the Contractor. The Architect shall advise and consult with the District and
inspectors concerning the Contractor's compliance with the Contract Documents and shall assist the
District and inspectors in securing the Contractor’'s compliance.

Architect has the primary responsibility for the Project to supervise, coordinate, and manage the
compliance of the DSA Construction Oversight Process. The Architect must comply with the applicable
requirements of the DSA Construction Oversight Process, including but not limited to (a) Submitting the
inspection card request, DSA Form 102-1C); (b) Providing a verified report (DSA 6-AE) at the completion of
each block and section of each inspection card; (c) Directing and monitoring the IOR and the laboratory of
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record; and (d) Coordinating with the Owner, Contractor, Construction Manager, and laboratories, and the
IOR to meet the DSA Construction Oversight Process requirements without delay or added costs to the
Project.

Architect shall be responsible for any additional DSA fees and delay damages related to review of
proposed changes to the DSA-approved construction documents, to the extent Architect’s negligence,
recklessness or willful misconduct caused the additional DSA fees, and for delay damages to the extent
required under Section 5.7.20.2 below.

5.7.9  The Architect shall visit the site enough times to adequately perform its professional duties and
comply with DSA requirements and as requested by the District, but under no circumstances less than one
time per week (unless fewer visits are authorized by the District), to maintain familiarity with the quality
and progress of the Project, to determine that the Contractor’s work substantially complies with all
documents, drawings, plans and specifications and that the Project is progressing in substantial
accordance with the Contract Documents. Such observations are to be distinguished from the continuous
inspection provided by the Project Inspector unless Architect has agreed in writing to serve as the
District's Project Inspector.

5.7.10 The Architect shall notify the District promptly of any significant defect in materials, equipment or
workmanship, and of any default by any Contractor in the orderly and timely prosecution of the Project.
Architect will exercise reasonable care in the discharge of Architect's obligation to discover significant
defects and faults.

5.7.11 The Architect shall review and approve, take exception to, or take other appropriate action upon
all schedules, shop drawings, samples and other submissions of the Contractor to determine general
conformance with the Project design and specifications as set forth in the Contract Documents. All such
action shall be taken within fourteen (14) days of receipt of the submittals, unless the critical path of the
Project is impacted in which case Architect shall take such action as soon as possible. If Architect is not
able to take such action within the required time due to reasons beyond Architect’s control, the Architect
may take action within a reasonable period of time under the circumstances; however, the Architect shall
make such determination within four (4) calendar days of receipt of the submission, and shall notify the
District and Contractor immediately after such determination with an explanation as to why the Architect
cannot take action within the time required, what the Architect is doing to expedite its response, when the
Architect expects to be able to issue a response, and what action, if any, should be taken by District or
Contractor in the meantime to mitigate delays and/or costs. The Architect will have the authority to reject
work and materials which do not conform to the Contract Documents. The Architect’s approval of a
specific item shall not be an approval of an assembly of which the item is a component. Whenever, in the
Architect's reasonable judgment, it is considered necessary or advisable for the implementation of the
intent of the Contract Documents, the Architect will have authority to require special inspection or testing
of the work or materials in accordance with the Contract Documents whether or not such work or
materials be then fabricated, installed or completed. The Architect will also recommend substitution of
materials or equipment when, in the Architect's reasonable judgment, such action is necessary to the
accomplishment of the intent and purpose of the Contract Documents. Such actions as are described in
this paragraph shall be taken with reasonable promptness.

5.7.12 Architect shall assist the District in requiring Contractor to provide assistance in the utilization of

any equipment or system such as initial start-up or testing, adjusting and balancing, preparation of
operation and maintenance manuals and training personnel for operation and maintenance.
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5.7.13 The Architect shall not be responsible for construction means, methods, techniques, sequences or
procedures, or for safety precautions or programs in connection with the work. The Architect shall not be
responsible for acts or omissions of the Contractor, subcontractors, or their agents or employees or of any
other persons performing portions of the Project not employed or retained by Architect, unless due to
Wrongful Acts or Omissions.

5.7.14 The Architect shall make such regular reports as shall be required by agencies having jurisdiction
over the Project and keep the District informed in writing of the progress of the Project.

5.7.15 The Architect will, consistent with standards of due care, make reasonable professional efforts to
exclude hazardous materials from new construction. In the event the District or Architect is or becomes
aware of the presence of, or exposure of persons to, asbestos, polychlorinated biphenyl (PCB) or any other
toxic or hazardous contaminants, materials, air pollutants or water pollutants at the Project site
("Hazardous Substances"), or the substantial risk thereof, each shall have a duty immediately to notify the
other in writing. The parties recognize, however, that neither Architect nor the District is trained or
licensed in the recognition or remediation of Hazardous Substances.

When the Project Authorization identifies this language as applicable to the Project, with respect to
asbestos and asbestos containing materials, the parties acknowledge that the Architect has recommended
and the District has agreed to retain a qualified consultant to evaluate the presence of such materials at
certain District facilities which are included in the scope of this Master Agreement. In the event that said
consultant recommends a procedure to deal with such materials, said consultant shall have the
responsibility to draft specification language for the removal or other remediation of such materials, and
subsequently may be required to certify that they have been properly removed or otherwise remediated.
Architect shall include consultant's recommendations and specifications in the appropriate design
documents for modernization and shall, as part of its Basic Services, provide designs and other bid
documents consistent therewith.

When construction is properly completed, the Architect shall assist the District in providing any required
certification as to Hazardous Substances, or other related documents, as may be required of architects for
such projects by the OPSC

5.7.16 Based on the Architect’s observations, and an evaluation of each Project Application for Payment,
the Architect will estimate the amount of work completed by Contractor, and assist the District in (a)
determining the amount owing to the Contractor, and (b) issuing Project Certificates for Payment
incorporating such amount, all in accordance with the Contract Documents. The Architect’s estimation of
the amount of work completed by Contractor shall constitute representations by the Architect to the
District that the quality of the completed work is in accordance with the Contract Documents based upon
Architect’s observations of the completed work and that the Contractor is entitled to payment for the
completed work.

5.7.17 Notwithstanding anything else in this Master Agreement, as a part of its Basic Services, the
Architect shall assist the District in evaluating and responding to claims, disputes and other matters in
question between the Contractor and the District, including but not limited to claims made against the
District as a result of alleged or claimed Wrongful Acts or Omissions, and shall in all instances provide
such truthful testimonial assistance as may be required by the District at no cost to the District. Architect
agrees to toll all statutory periods of limitations for District's claims, lawsuits or other proceedings against
Architect which arise out of, or related to, any claims by Contractors against District until Contractors’
claims are fully and finally resolved. This tolling period commences upon a Contractor’s initial submission
of a notice of claim, change order request or claim. At any time, District may terminate the tolling period
effective ten (10) days after written notice to Architect, and after such termination, District may pursue
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claims, lawsuits or other proceedings against Architect.
5.7.18 The Architect will provide construction advice to the District on apparent deficiencies in
construction, both during construction and after acceptance of the Project.

5.7.19 The Architect shall recommend, prepare and process the necessary change orders. Payment of
fees to the Architect as a result of change orders shall be handled as follows:

5.7.19.1 District-initiated change orders. If a change order is initiated by the District, the
Architect's fee for such change order shall be calculated on a percentage or hourly basis as agreed
in writing by the District and the Architect prior to commencement of work on the change order. If
a change order is solicited by the District but not subsequently authorized by the District, the
Architect shall be paid for time spent on the proposed change order as an Additional Service.

5.7.19.2 Change orders due to Architect. When a change order is necessitated as a result of
Wrongful Acts or Omissions, the Architect's fees shall not be calculated by reference to the cost of
any change order work which would not have been necessary in the absence of such Wrongful Acts
or Omissions.

5.7.19.3 Change orders beyond District or Architect control. If a change order is necessitated as a
result of changes in law, in-field changes required by governing agencies after document approval,
unknown, unforeseeable or hidden conditions, or actual conditions inconsistent with available
drawings of existing conditions, such change orders shall be handled in the same manner as
District-initiated change orders.

5.7.20 Notwithstanding any other provision of this Master Agreement, in the event a change order is
caused by, or necessitated as a result of Wrongful Acts or Omissions, or the District otherwise incurs costs
or damages as a result of Wrongful Acts or Omissions, the Architect shall be responsible for the cost of
the following:

5.7.20.1 In the event of such a change order, Architect shall be responsible for the difference
between (a) what the contractor would have added to its original bid for the Project if the Wrongful
Act or Omission had not occurred (i.e., the "added value” portion of the change order), and (b) what
the contractor charges the District in the change order. The amount of added value of any change
order work shall be based on the circumstances of the Architect's Wrongful Act or Omission and the
change order work necessitated by the Wrongful Act or Omission. It is the parties’ intent that the
District should pay no more than what the District would have paid if the Wrongful Act or Omission
had not occurred.

5.2.20.2 In addition, Architect shall be responsible for any other costs or damages which the District
incurs as a result of Wrongful Acts or Omissions including but not limited to any delay damages the
District pays to, or cannot collect from, Contractor or any third party.

The District may backcharge, and withhold payment from the Architect for these costs and
damages, and may seek reimbursement for any amount which exceeds any retention of the contract
amount at the time of collection. When District so backcharges and withholds, upon Architect's
request, District and Architect shall meet and confer in good faith in an effort to reach agreement
on (a) whether a Wrongful Act or Omission occurred, (b) whether it caused the change order
expense, (c) what damages have been incurred by District, and (d) what portion of the damages are
attributable to Architect as described above. If District and Architect do not reach agreement on all
four of these items when meeting and conferring, then District and Architect shall use mediation in
good faith to resolve the dispute. The mediation service may be as the parties agree and, if they do
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not agree, then through the American Arbitration Association ("AAA") in Sacramento, California.
5.7.21 The Architect shall assist the District in determining the date of final completion and make a final
detailed on-site review of the job with representatives of the District and the Contractor. Architect shall
also perform a warranty review with District 30-60 days before expiration of the specified warranty on the
Project.

5.7.22 The Architect shall assist the District in issuing the final certificate for payment and any other
documents required to be recorded by law or generally accepted architectural or construction contract
practice upon compliance with the requirements of the Contract Documents, provided that such
certification shall not constitute an admission that the Project has been completed in accordance with
Contract Documents or in conformance with this Master Agreement.

5.7.23 The Architect shall provide a color schedule of all finish materials in the Project for the District's
review and approval.

5.7.24 Architect shall make reasonable professional efforts to ensure that the finished project complies
with all standards imposed by the Americans with Disabilities Act, section 504 of the Rehabilitation Act of
1973, disability access requirements of the State Building Code and any other laws applicable to disability
access and applicable to the Project. The Architect’s final detailed on-site review of the finished project
conducted pursuant to Section 5.7.22 shall include a field inspection to ensure compliance with such
requirements. If a court, administrative agency or other trier of fact later determines that Architect has
violated any of the above-referenced laws, or District, because of Wrongful Acts or Omissions, has
violated any of the above-referenced laws, Architect shall remedy the violation at Architect’s own cost.
Architect shall indemnify, defend and hold the District harmless pursuant to Article 18.1 of this
Master Agreement for any breach of this paragraph arising from, pertaining to, or related to
Architect’s negligence, recklessness or willful misconduct. The Architect shall not be responsible for
acts or omissions of the Contractor or of any other persons performing portions of the Project not
employed or retained by Architect, nor shall Architect be responsible for any subsequent changes in the
law or any regulation applicable to disabled access or any subsequent differing interpretation of the laws
or regulations applicable at the time Architect's design is reviewed by DSA. In the event that the Architect
is or becomes aware of possible non-compliance with the foregoing standards, Architect shall have a duty
immediately to notify the District in writing of the possible non-compliance.

Close Out Phase

5.8.1  Architect will assist the District with securing and submitting all documents from the Contractor
and any third parties necessary to achieve DSA certification and formal close out of project.

5.8.2  Architect shall submit a written checklist to the District identifying any work completed on the
Project that satisfies work required under the District's ADA Transition Plan.

Use of Previously Prepared Materials

In the event that there exist previously prepared 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, that were prepared by design professionals other than Architect, whether supplied
by District or by Architect, which are relied upon, altered or otherwise utilized by Architect, Architect shall
be responsible for giving appropriate recognition to such other design professionals in any materials
prepared by Architect pursuant to this Master Agreement.
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6.1

6.2

ARTICLE 6

ADDITIONAL SERVICES TO BE RENDERED BY ARCHITECT

“Additional Services" shall be provided by Architect if authorized in writing by District. No additional
compensation shall be paid to Architect for performing these Additional Services unless the District and
the Architect agree in writing as to the amount of compensation for such services prior to such services
being rendered. Such compensation shall be computed as set forth in Article 4.2.1 and as otherwise set
forth in this Master Agreement. Any work performed by Architect without written authorization OR
without written agreement on compensation shall be presumed to be Basic Services.

The following is a list of services that are not included in the Basic Services to be provided under this
Master Agreement, and will be performed only in accordance with Article 6.1, above:

6.2.1  Providing financial feasibility or other special studies;

6.2.2  Providing services relative to future facilities, systems and equipment which are not intended to
be constructed during the Construction Phase;

6.2.3  Providing coordination of Project performed by separate contractors or by the District's own
forces;

6.24  Providing analyses of owning and operating costs, or detailed quantity surveys or inventories of
material, equipment and labor;

6.2.5  Making revisions in drawings, specifications or other documents when such revisions are
inconsistent with written approvals or instructions previously given, are required by the enactment or
revision of codes, laws or regulations subsequent to the District's approval of Contract Documents or are
due to other causes not within the control of the Architect;

6.2.6  Providing consultation concerning replacement of any work damaged by fire or other cause
during construction of the Project, and furnishing services as may be required in connection with the
replacement of such work;

6.2.7  Providing services made necessary by the default of the Contractor;

6.2.8  Preparing to serve or serving as an expert witness in connection with any public hearing, arbitration
proceeding or legal proceeding, other than when resulting from Architect's or its consultants' alleged

Wrongful Acts or Omissions;

6.2.9  Providing services of consultants for other than the normal architectural, civil, soils, structural,
mechanical and electrical engineering services for the Project;

6.2.10 At the District's request, selecting moveable furniture, equipment or articles which are not
included in the Contract Documents;

6.2.11 Providing services related to change orders requested by the District but which are not
subsequently authorized (see the second sentence of Section 5.7.19.1, above); and
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7.1

7.2

7.3

14

7.5

7.6

7.7

7.8

79

7.10

7.11

8.1

6.2.12 Providing any other services not otherwise included in the Master Agreement and not customarily
furnished in accordance with generally accepted architectural practice.

6.2.13  As part of the close-out process, assist the District in updating the Facilities Master Plan database
once project has been completed.

ARTICLE 7

RESPONSIBILITIES OF DISTRICT
It shall be the duty of District to:
Pay all fees required by any reviewing or licensing agency;

Designate a representative authorized to act as a liaison between the Architect and the District in the
administration of this Master Agreement and the Contract Documents;

Furnish, at the District's expense, the services of a Project Inspector;

Review all documents submitted by the Architect and advise the Architect of decisions thereon within a
reasonable time after submission;

Issue appropriate orders to Contractors through the Architect;

Furnish existing soil investigation or geological hazard reports, which the District shall own and, upon
termination of this Master Agreement or completion of the Project, shall have returned to it by Architect;

Furnish the services of a hydrologist or other consultants not routinely provided by the Architect when
such services are reasonably required by the scope of the Project and are requested by the Architect;

Provide asbestos review and abatement, identifying materials which may qualify for same;

Furnish available as-built drawings for buildings and utilities systems related to the Project, which the
District shall own and, upon termination of this Master Agreement or completion of the Project, shall have
returned to it by the Architect. The District will also provide information regarding programmatic needs
and specific equipment selection data;

Furnish structural, mechanical, chemical and other laboratory tests, inspections and reports as required by
law or the Contract Documents, which the District shall own and, upon termination of this Master
Agreement or completion of the Project, shall have returned to it by the Architect; and

Furnish prompt notice of any fault or defects in the Project or nonconformance with the Contract
Documents of which the District becomes aware (however, the District’s failure to do so shall not relieve
the Architect of Architect’s responsibilities under Title 21, Title 24, and the Field Act for this Project and
under this agreement).
ARTICLE 8
GENERAL LIABILITY AND PROPERTY DAMAGE INSURANCE

Prior to the commencement of services under this Master Agreement, the Architect shall furnish to the
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8.2

83

8.4

8.5

8.6

District a Certificate of Insurance, Additional Insured Endorsement and Declarations Page for the period
covered by this Master Agreement, for public liability and property damage with an insurance carrier
satisfactory to the District, under forms satisfactory to the District, to protect the Architect and District
against loss from liability imposed for damages (1) on account of bodily or personal injuries, including
death, disease and sickness, accidentally suffered or alleged to have been suffered by any person or
persons that may be caused directly or indirectly by the performance of this Master Agreement, and (2)
on account of injury to or destruction of property, including the resultant loss of use of the Project or
other District facilities or equipment, resulting from acts of commission or omission by the Architect, or
otherwise resulting directly or indirectly from the Architect's operations in the performance of this Master
Agreement. The District shall be named as an additional insured on all such policies.

The following insurance shall be maintained by the Architect in full force and effect during the entire
period of performance of this Master Agreement, including any extensions, and shall be written on an
"occurrence" basis, with specific limits set forth in the Project Authorization: Commercial general liability
insurance, excluding coverage for motor vehicles, personal and advertising injury aggregate, Automobile
liability insurance covering motor vehicles. Such insurance or liability coverage shall at least include
“broad form” commercial general liability, errors and omissions (exclusive of design professional liability),
and automobile liability (owned, non-owned, and hired) coverages. Said insurance shall provide that the
coverage afforded thereby shall be primary coverage (and non-contributory to any other existing valid
and collectable insurance) to the full limit of liability stated in the Declarations Page and such insurance
shall apply separately to each insured against whom claim is made or suit is brought, but the inclusion of
more than one (1) insured shall not operate to increase the insurer’s limits of liability. Said insurance shall
also include a waiver of any subrogation rights as against the District. Each party, and their respective
directors, officers and employees, shall be listed as “additional insureds” under such coverages, as
evidenced by an Additional Insured Endorsement. Each party also represents that for the period of this
agreement, they will also purchase and maintain insurance or liability coverage as required by law or
regulation, including worker's compensation and employers’ liability coverage (coverages A and B).

The Architect's insurance policies shall contain a provision for thirty (30) days written notice to the District
of cancellation or reduction of coverage. The Architect shall name, on any policy of insurance required,
the District as an additional insured. The Additional Insured Endorsement included on all such insurance
policies shall state that coverage is afforded the additional insured with respect to claims arising out of
operations performed by or on behalf of the insured. If the additional insureds have other insurance which
is applicable to the loss, such other insurance shall be on an excess or contingent basis. The amount of
the insurer's liability shall not be reduced by the existence of such other insurance. Architect shall not
commence work under this Master Agreement until all required insurance certificates, declarations pages
and additional insured endorsements have been obtained and delivered in duplicate to the District for
approval subject to the following requirements. Thereafter Architect shall produce a certified copy of any
insurance policy required under this section upon written request of the District.

At the time of making application for any extension of time, Architect shall submit evidence that all
required insurance policies will be in effect during the requested additional period of time.

If the Architect fails to maintain such insurance, the District may, but shall not be required to, take out
such insurance to cover any damages of the above-mentioned classes for which the District might be held
liable on account of the Architect's failure to pay such damages, and deduct and retain the amount of the
premiums from any sums due the Architect under this Master Agreement.

Nothing contained in this Master Agreement shall be construed as limiting, in any way, the extent to which
the Architect may be held responsible for the payment of damages resulting from the Architect's operations.
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8.8

8.9

9.1

10.1

Each of Architect's consultants shall comply with this Article, and Architect shall include such provisions in
its contracts with them.

Insurance companies providing the above policies shall be legally authorized, licensed and admitted
through the California Department of Insurance to engage in the business of furnishing insurance in the
State of California. All such insurance companies shall have no lower than an “A-, VIII" in Best's Rating
Guide and shall be satisfactory to the District.

Any failure to maintain any item of the required insurance may, at District's sole option, be sufficient cause
for termination of this Agreement.

ARTICLE 9

WORKER'S COMPENSATION INSURANCE

Prior to the commencement of services under this Master Agreement, the Architect shall furnish to the
District satisfactory proof that the Architect and all engineers, experts, consultants and subcontractors the
Architect intends to employ have taken out, for the period covered by this Master Agreement, workers'
compensation insurance with an insurance carrier satisfactory to the District for all persons whom they
may employ in carrying out the work contemplated under this Master Agreement in accordance with the
Workers' Compensation Laws of the State of California. All such insurance shall include a waiver of any
subrogation rights as against the District.

If the Architect employs any engineer, expert, consultant or subcontractor which it did not intend to
employ prior to commencement of services, it must furnish such proof of workers' compensation
insurance to the District immediately upon employment. Such insurance shall be maintained in full force
and effect during the period covered by this Master Agreement including any extensions of time. If the
Architect is self-insured, the Architect shall furnish a Certificate of Permission to Self-Insure and a
Certificate of Self-Insurance satisfactory to the District.

Prior to the commencement of services under this Master Agreement, the Architect shall furnish to the
District satisfactory proof that the Architect and all engineers, experts, consultants and subcontractors the
Architect intends to employ have taken out employer’s liability insurance with an insurance carrier
satisfactory to the District. During the course of Architect’s services, if Architect ever intends to employ
additional or different engineers, experts, consultants or subcontractors, before so employing them
Architect shall furnish such satisfactory proof of insurance to the District. Such insurance shall be
maintained in full force and effect during the period covered by this Master Agreement including any
extensions of time. If the Architect is self-insured, the Architect shall furnish a Certificate of Permission to
Self-Insure and a Certificate of Self-Insurance satisfactory to the District.

ARTICLE 10

PROFESSIONAL LIABILITY INSURANCE

Prior to the commencement of services under this Master Agreement, the Architect shall furnish to the
District satisfactory proof that the Architect has purchased professional liability coverage, on a claims
made basis, extending protection to Architect in an amount no less than Two Million Dollars ($2,000,000)
per claim, and Two Million Dollars ($2,000,000) in the annual aggregate, with a deductible of no more
than Seventy Five Thousand Dollars ($75,000). Such coverage shall be in effect, as evidenced by a valid
Certificate of Insurance, no later than (i) the date any plans and specifications for a specific project are
submitted to any required regulatory agency for review and approval, and/or (ii) the date the Architect
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10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

agrees that the plans may be submitted for bid or bid consideration to any general contractor or group of
contractors. Coverage for alleged wrongful acts, errors or omissions will remain in effect until three (3)
years after the Notice of Completion has been filed and the project has been accepted by the District. At
all other times, the Architect shall purchase professional liability insurance of no less than One Million
Dollars ($1,000,000) per claim and One Million Dollars ($1,000,000) in the aggregate.

Each of Architect's professional sub-consultants (including consultants of Architect's) shall comply with this
Article, and Architect shall include such provisions in its contracts with them. The District may, at its
discretion and according to the circumstances, approve a variation in the foregoing insurance requirement,
upon a determination that the coverage, scope, limits, and/or forms of such insurance are not commercially
available.

Said insurance shall provide that the coverage afforded thereby shall be primary coverage (and non-
contributory to any other existing valid and collectable insurance) to the full limit of liability stated in the
Declarations Page and such insurance shall apply separately to each insured against whom claim is made
or suit is brought, but the inclusion of more than one (1) insured shall not operate to increase the insurer’s
limits of liability.

Should any of the required insurance be provided under a claims-made form, Architect shall maintain
coverage continuously through the term of this Agreement, and without lapse, for a period of at least ten
(10) years beyond the Agreement expiration or the filing of a Notice of Completion (whichever is later), to
the effect that, should occurrences during the Agreement term give rise to claims made after expiration of
the Agreement, such claims shall be covered by such claims-made policy. Nothing herein shall in any way
limit or diminish Architect's obligations to the District under any provision, including any duty to indemnify
and defend the District.

Architect shall not commence work under this Agreement until all required insurance certificates,
declarations pages and additional insured endorsements have been obtained and delivered in duplicate o
the District for approval. Thereafter Architect shall produce a certified copy of any insurance policies will be
in effect during the requested additional period of time.

At the time of making application for any extension of time, Architect shall submit evidence that all required
insurance policies will be in effect during the requested additional period of time.

If the Architect fails to maintain such insurance, the District may, but shall not be required to, take out such
insurance, and may deduct and retain the amount of the premiums from any sums due the Architect under
this Agreement.

Nothing contained in this Agreement shall be construed as limiting, in any way, the extent to which the
Architect may be held responsible for the payment of damages resulting from the Architect’s operations.

Insurance companies providing the above policies shall be legally authorized, licensed, and admitted
through the California Department of Insurance to engage in the business of furnishing insurance in the
State of California. All such insurance companies shall have no lower than an “A-, VIII" in Best's Rating Guide
and shall be satisfactory to the District.

10.10 Any failure to maintain any item of the required insurance may, at District’s sole option, be sufficient cause

for termination of this Agreement.
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ARTICLE 11

COMPLIANCE WITH LAWS

Architect shall be familiar with, and Architect and Architect’s design shall comply with all State and Federal
laws and regulations applicable to the Project or lawfully imposed upon the Project by agencies having
jurisdiction over the Project, including but not limited to statutes, decisions, regulations, building or other
codes, ordinances, charters, prevailing wage law, and the Americans with Disabilities Act ("ADA") in effect
at the time of this Master Agreement.

ARTICLE 12

TERMINATION OF AGREEMENT

Termination by District. This Master Agreement may be terminated or the Project may be canceled by
the District for the District's convenience and without cause at any time immediately upon written notice
to the Architect. In such event, the Architect shall be compensated for (a) all Basic and Additional services
completed, and Reimbursable Expenses incurred, pursuant to this Master Agreement through the date of
termination, (b) such Basic or Additional Services performed, and Reimbursable Expenses incurred, after
termination which are authorized by the District in writing, and (c) any costs incurred by reason of such
termination; but less any amounts the District is entitled to withhold under law or this Master Agreement.
Upon the District’s request and authorization, Architect shall perform any and all Basic and Additional
Services necessary to complete the work in progress as of the date of termination.

For any material breach of contract by the Architect, the District may also terminate the Master
Agreement for cause by delivering written Notice of Intent to Terminate to the Architect. Such Notices
shall include the following: (1) A description of such material breach, and (2) a date not less than fourteen
days (14) after delivery of the notice by which the Architect must cure such breach. In response to such
Notice, if the Architect fails to cure, and fails to reasonably commence to cure, the breach(es) by the
deadline set by the Notice, then the District may terminate the Master Agreement by written notice
delivered to the Architect, which shall be effective upon such delivery. In such event, the Architect shall be
compensated for all services completed pursuant to this Master Agreement through the date of
termination, together with compensation for such services performed after termination which are
authorized by the District in writing, but less any amounts the District is entitled to withhold under law or
this Master Agreement. Upon the District's written request and authorization, Architect shall perform any
and all services necessary to complete the work in progress as of the date of the termination.

Termination by Architect. For any material breach of contract by the District other than one related to a
payment or invoice dispute as described in Section 4.4 of this Master Agreement, the Architect may
terminate the Master Agreement by delivering written Notice of Intent to Terminate to the District. Such
Notice shall include the following: (1) A description of such material breach, (2) a date not less than
fourteen (14) days after delivery of the notice by which the District must cure such breach or reasonably
commence to cure such breach, (3) the status of work completed as of the date of the Notice of Intent to
Terminate, and (4) a description and cost estimate of the effort necessary to complete the work in
progress. In response to such Notice, if the District fails to cure, and fails to reasonably commence to cure,
the breach by the deadline set by the Notice, then Architect may terminate the Agreement by written
notice delivered to the District within ten (10) days of the cure deadline, which shall be effective upon
such delivery.

In the event of such termination by Architect, Architect shall be compensated for all Basic and Additional
Services completed, and Reimbursable Expenses incurred, pursuant to this Master Agreement through the
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date of termination, together with compensation for such Basic and Additional Services performed, and
Reimbursable Expenses incurred, after termination which are authorized by the District. Upon the District's
request and authorization, Architect shall perform any and all Basic and Additional Services necessary to
complete the work in progress as of the date of termination.

Miscellaneous Provisions

12.3.1 Following the termination of this Master Agreement for any reason whatsoever, the District shall
have the right to utilize any 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 or caused to be prepared under this Master Agreement by the Architect, not only as
they relate or may relate to this Project (including but not limited to any repair, maintenance, renovation,
modernization or other alterations or revisions to this Project) but as they relate or may relate to other
projects, provided that any invalidity of such license in relation to such other projects shall not affect the
validity of such license in relation to this Project (including, but not limited to, any repair, maintenance,
renovation, modernization or other alterations/revisions to this Project) under Education Code Section
17316. Architect shall promptly make any such documents or materials available to the District upon
request without additional compensation.

12.3.2 In the event of the termination of this Master Agreement for any reason whatsoever, all 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 or caused to be
prepared by the Architect or any of its agents pursuant to this Master Agreement shall immediately upon
request by the District be delivered to the District. Architect may not refuse to provide such writings or
materials for any reason whatsoever, including but not limited to a possessory interest lien for any claim
the Architect may have against the District or a claim by the Architect to an ownership interest in the
intellectual property embodied in the documents or materials.

ARTICLE 13

ARCHITECT AN INDEPENDENT CONTRACTOR

It is specifically agreed that in the making and performance of this Master Agreement, the Architect is an
independent contractor and is not and shall not be construed to be an officer or employee of the District.

ARTICLE 14

STANDARDIZED MANUFACTURED ITEMS

The Architect shall consult and cooperate with the District in the use and selection of manufactured items
to be used in the Project. Manufactured items, including but not limited to paint, finish hardware,
plumbing fixtures and fittings, mechanical equipment, electrical fixtures and equipment, roofing materials,
and floor coverings, shall be standardized to the District's criteria so long as the same does not interfere
seriously with the building design or cost.
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ARTICLE 15

OWNERSHIP OF DOCUMENTS

All designs, plans, specifications, studies, drawings, estimates and 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 or caused to be
prepared by the Architect pursuant to this Master Agreement shall be and shall remain the property of
the District for all purposes, not only as they relate or may relate to this Project (including but not limited
to any repair, maintenance, renovation, modernization or other alterations or revisions to this Project) but
as they relate or may relate to any other project, provided that any invalidity of such ownership in relation
to any other project shall not affect the validity of such ownership in relation to this Project (including but
not limited to any repair, maintenance, renovation, modernization or other alterations or revisions to this
Project) under Education Code Section 17316.

The Architect will provide the District with a complete set of reproducible designs, plans, specifications,
studies, drawings, estimates and 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 in formats including both DWG and PDF, or other writings prepared or
caused to be prepared by the Architect pursuant to this Master Agreement, and will retain, on the
District's behalf, the original documents or reproducible copies of all such original documents, however
stored, in the Architect's files for a period of no less than fifteen (15) years. Architect shall promptly make
available to District any original documents it has retained pursuant to this Master Agreement upon
request by the District.

ARTICLE 16

LICENSING OF INTELLECTUAL PROPERTY

This Master Agreement creates a non-exclusive and perpetual license for the District to copy, use, modify,
reuse or sublicense any and all copyrights, designs and other intellectual property embodied in plans,
specifications, studies, drawings, estimates and 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 or caused to be prepared by the
Architect pursuant to this Master Agreement, not only as they relate or may relate to this Project
(including but not limited to any repair, maintenance, renovation, modernization or other alterations or
revisions to this Project) but as they relate or may relate to other projects, provided that any invalidity of
such license in relation to such other projects shall not affect the validity of such license in relation to this
Project (including but not limited to any repair, maintenance, renovation, modernization or other
alterations or revisions to this Project) under Education Code Section 17316. The Architect shall require
any and all subcontractors and consultants to agree in writing that the District is granted a similar non-
exclusive and perpetual license for the work of such subcontractors or consultants performed pursuant to
this Master Agreement.

The compensation for this Project includes compensation not only for any use in connection with this
Project and use or re-use for repair, maintenance, renovation, modernization or other alterations or
revisions to this Project, but also for any re-use by the District in relation to other projects. The only other
term or condition of such re-use shall be that if the District re-uses the plans prepared by the Architect
and retains another certified architect or structural engineer for the preparation of those plans for the re-
use, the District shall indemnify and hold harmless the Architect and its consultants, agents, and
employees from and against any claims, damages, losses, and expenses, including attorney’s fees, arising
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out of or resulting from, in whole or in part, the re-use to the extent required by Education Code section
17316, subdivision (c).

Architect represents and warrants that Architect has the legal right to license any and all copyrights,
designs and other intellectual property embodied in plans, specifications, studies, drawings, estimates or
other documents that Architect or its consultants prepares or causes to be prepared pursuant to this
Master Agreement. Architect shall indemnify, defend and hold the District harmless pursuant to
Article 18.1 of this Master Agreement for any breach of Article 16 arising from, pertaining to, or
related to Architect’s negligence, recklessness or willful misconduct. The Architect makes no such
representation and warranty in regard to previously prepared 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, that were prepared by design professionals other than Architect and
provided to Architect by the District.

ARTICLE 17

ACCOUNTING RECORDS OF ARCHITECT

Architect's records of accounts regarding the Project shall be kept in accordance with generally accepted
accounting principles. District has the right to audit Architect’s records and files regarding any of the work
Architect performed for District on the Project during or after the Project. District shall be given
reasonable access to Architect’s records and files for audit purposes within ten (10) days of receipt of
District's request. Architect shall keep and maintain these records and files for ten (10) years.

ARTICLE 18

INDEMNITY

Architect Indemnification

To the fullest extent permitted by law, including California Civil Code section 2782.8, the Architect
shall defend, indemnify, and hold harmless the District, the governing Board of the District, each
member of the Board, and their officers, agents and employees (“District Indemnitees”) against
claims arising out of, pertaining to, or relating to the negligence, recklessness or willful misconduct
of the Architect, the Architect's officers, employees, or consultants in performing or failing to
perform any work, services, or functions provided for, referred to, or in any way connected with
any work, services, or functions to be performed under this Master Agreement. Architect’s
obligation for the costs of defense of such claims shall be limited to the Architect’s proportionate
share of liability in accordance with California Civil Code section 2782.8. Notwithstanding the
foregoing, in the event that one or more defendants named in such a claim is unable to pay its
share of defense costs due to bankruptcy or dissolution of the defendant’s business. For purposes
of this Article 18.1 only, “claims” means any and all claims, demands, actions and suits brought by
third parties for any and all losses, liabilities, costs, expenses, damages and obligations, and the
defense obligation shall include but not be limited to payment of the District’s attorneys’ fees,
experts’ fees, and litigation costs incurred in defense of a claim. This indemnification shall apply to
all liability, as provided for above, regardless of whether any insurance policies are applicable, and
insurance policy limits do not act as a limitation upon the amount of the indemnification to be
provided by the Architect.
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18.2

19.1

19.2

20.1

20.2

20.3

District Indemnification for Use of Third Party Materials

The District shall defend, indemnify, and hold harmless the Architect and its employees against any and all
copyright infringement claims by any design professional formerly retained by the District arising out of
Architect's completion, use or re-use of that former design professional's designs or contract documents
in performing this Master Agreement. Architect shall be entitled to such indemnification only if each of
the following conditions are met: (a) Architect actually re-draws or completes such other designs or
contract documents; (b) Architect complies with the provisions of Article 5.8 regarding use of materials
prepared by other design professionals; (c) District has supplied Architect with the previously prepared
documents or materials; and (d) District expressly requests that the Architect utilize the designs or
contract documents in question. By providing this or any other indemnification in this Master Agreement,
District does not waive any immunities.

ARTICLE 19

TIME SCHEDULE

Time for Completion

Time is of the essence of this Master Agreement. The Architect shall timely complete its Basic and
Additional Services as expeditiously as possible and according to the schedule attached as Exhibit “B” to
this Master Agreement.

Delays

The District recognizes that circumstances may occur beyond the control of either the District or the
Architect and extensions for such delays may be made to the schedule if approved by the District. Any
time during which the Architect is delayed in the Architect's work by acts of District or its employees or
those in a direct contractual relationship with District or by acts of nature or other occurrences which were
not or could not have been reasonably foreseen and provided for, and which are not due to any Wrongful
Acts or Omissions, shall be added to the time for completion of any obligations of the Architect. District
shall not be liable for damages to the Architect on account of any such delay.

ARTICLE 20
MISCELLANEOUS PROVISIONS

This Master Agreement shall be governed by and construed in accordance with the laws of the State of
California excluding its choice of law rules. Any action or proceeding seeking any relief under or with
respect to this Master Agreement shall be brought solely in the Superior Court of the State of California
for the County of Sacramento, subject to transfer of venue under applicable State law, provided that
nothing in this Master Agreement shall constitute a waiver of immunity to suit by the School District.

The Architect shall not assign or transfer any or all of its rights, burdens, duties or obligations under this
Master Agreement without the prior written consent of the District.

All notices, certificates, or other communications hereunder shall be deemed given when personally
delivered or mailed by certified mail, postage prepaid, to the parties at the addresses set forth below:
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20.5

20.6

20.7

20.8

209

DISTRICT: ARCHITECT:

Sacramento City Unified School District Williams + Paddon Architects + Planners
Attn: Jessica Sulli, Contract Specialist Attn: Cody Carpino, AlA, Principal

5735 47" Avenue 1715 R St Ste 200

Sacramento CA 95824 Sacramento, CA 95811

The terms of this Master Agreement shall not be waived, altered, modified, supplemented or amended in
any manner whatsoever except by written agreement signed by the parties.

Nothing contained in this Master Agreement shall create a contractual relationship with or cause of action
in favor of a third party against either the District or the Architect.

This Master Agreement constitutes the entire agreement between the parties, and supersedes any prior
agreement or understanding. There are no understandings, agreements, representations or warranties,
expressed or implied, not specified in this Master Agreement. The Architect, by the execution of this
Master Agreement, acknowledges that the Architect has read this Master Agreement, understands it, and
agrees to be bound by its terms and conditions.

The Architect shall have the right to include representations of the design of the Project, including
photographs of the exterior and interior, among the Architect's professional materials. The Architect's
materials shall not include the District's confidential or proprietary information if the District has
previously advised the Architect in writing of the specific information considered by the District to be
confidential or proprietary.

Prior to executing this agreement, the Architect shall submit a certification if required by Public Contract
Code section 3006(b) for roofing projects.

This Agreement shall inure to the benefit of and shall be binding upon the Architect and the District and
their respective successors and assigns.

20.10 If any provision of this Agreement shall be held invalid or render unenforceable by a court of competent

jurisdiction, such holding shall not invalidate or render unenforceable any other provision hereof.

IN WITNESS WHEREOF, the parties have caused this agreement to be executed as of the day and year first
written above.

DISTRICT: ARCHITECT:

By: By:
Rose Ramos Gregory Tonello, AIA
Chief Business Officer Principal, CEO

Date: Date:
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‘_\I
Sacramento City

UNIFIED SCHOOL DISTRICT

PROJECT AUTHORIZATION FORM

Caleb Greenwood Elementary Portable
Date: April 14, 2020
Pursuant to the Master Architect Agreement dated April 14, 2020 between Williams + Paddon Architects
+ Planners and Sacramento City Unified School District, Architect hereby submits a scope of work upon

the terms described below and in the Master Architect Agreement.

TERMS

A. Project Description

“Project” shall mean the work of improvement and the construction thereof, including the Architect's
services as follows:

Installation of one (1) 4" R portable at the north side of the campus which will be run by the City of
Sacramento. The classroom portable will not have plumbing fixtures, as such water nor sewer service will
be provided. Electrical engineering services will include power, low voltage, fire alarm, and public address
design. Civil engineering services will include assistance with path-of-travel to the classroom portable
from main campus, and a rock pad. Some interior finish improvements may be required based on the
condition of the existing portable. It shall be assumed the portable has available PC approved plans,
interim verified reports, and serial numbers for inclusion in the site package. Book specifications to be
included with a drawing set.

Architect’s services will be provided in the following Phases: 1) Assessment Report (already completed),
2) Construction Documents; 3) DSA Agency Processing (over-the-counter); 4) Lease-Leaseback
procurement process; 5) Construction Administration; and 6) DSA Close-Out.

B. Compensation

For the Basic Services provided pursuant to the Master Agreement and this Project Authorization,
Architect shall be compensated in the manner identified below:

Flat Fee

Architect shall be compensated Thirty-Eight Thousand, Four Hundred Seventy Dollars ($38,470) for the
Basic Services under this Master Agreement. Architect acknowledges that the flat fee price for the Basic
Services includes contingency compensation in the event that more time and costs than originally
anticipated may be necessary to complete the Basic Services.

C. Reimbursable Expenses

Pursuant to Section 4.3, Architect’s total reimbursement for Reimbursable Expenses shall not exceed
$1924.00, which is Architect’s estimate of the maximum total cost of Reimbursable Expenses on the
Project.
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D. Asbestos
The language identified in Section 5.7.15 X is O is not applicable to this Project.
E. Section 8.2

Consistent with Section 8.2, the following insurance shall be maintained by the Architect in full force and
effect during the entire period of performance of this Agreement, including any extensions, and shall be
written on an "occurrence" basis, with specific limits set forth: Commercial general liability insurance,
excluding coverage for motor vehicles, shall be in amounts not less than $1,000,000 general aggregate;
Personal and advertising injury aggregate, with a per occurrence limit of $1,000,000; Automobile liability
insurance covering motor vehicles shall be in an amount not less than $1,000,000 combined single limit.

District hereby authorizes Architect to proceed with the work upon the terms described herein and in
Master Agreement.

DISTRICT: ARCHITECT:

By: By:
Rose Ramos Gregory Tonello, AIA
Chief Business Officer Principal, CEO

Date: Date:
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Attachment One to Project Authorization

PROJECT SCHEDULE

PROJECT SCHEDULE IS TO BE DETERMINED
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Attachment Two to Project Authorization

HOURLY RATE / FEE SCHEDULE

Principal $235.00/hr . Project Architect $162.00/hr
Design Professional I~ $118.00/hr. Associate Principal $198.00/hr.
Sr. Interior Designer $158.00/hr. Design Professional Il $96.00/hr.
Sr. Project Architect $178.00/hr. Project Manager $138.00/hr.
Design Professional Il $72.00/hr. Sr. Project Manager $178.00/hr.
Interior Designer $128.00/hr.

* Services in connection as a witness for expert testimony shall be $365.00 per hour.

If authorized in advance, expense of overtime work shall be invoiced at 1.5 x time 2.0 x time as required by
statue.
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