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PROPOSAL FOR NVUSD LAND PLANNING

Agreement entered into at Napa, California, made this 10™ day of July 2019, by and between:

CONSULTANT: CLIENT:

RSA* Napa Valley Unified School District
1515 Fourth Street Attn: Jennifer Gibb

Napa, CA 94559 2425 Jefferson Street

Napa, CA 94558
707-253-6281
jgibb@nvusd.org

CLIENT AND CONSULTANT AGREE AS FOLLOWS:

Client intends to assemble several parcels for development and reuse. The Pine Ridge parcel is
located in the County of Napa at the east terminus of Trower Avenue. The Vintage Farm site is
located at 1185 Sierra Avenue in the City of Napa on two separate parcels totaling 10.4 acres.
Other parcels of undetermined location may be evaluated for work force housing and a new farm

site.
A, Consultant agrees to perform the following scope of services:
1. Outstanding Invoices. NVUSD will take over as the new client for land planning.

Work completed includes preparing and processing the Lot Line Adjustment
Application, attending meetings with NVUSD, reviewing site evaluation results and
sewer easements, and preparing roadway and right-of-way exhibits. Copies of the
invoices are attached.

B. Not included in this scope of services:

1. Schedule Extensions, Program Changes, and Out of Process Site Layout Revisions.
The estimated fee for each phase of work is based on the schedule provided and an
orderly development of the plans. If the schedule, project program, or project
layout changes due to factors outside of RSA+’s control in a manner that requires
additional design services, the budget limits for each phase will be increased via a
contract addendum.

2. ALTA Survey.



3. Joint trench, electric, gas, CATV or telephone design.

4, Payment of County, City, Title Company or other agency fees.

5. Landscape and architectural design services. RSA* can provide Landscape Architectural
services through Studio 1515 if requested by Client.

6. Geotechnical/Geological design services.
7. Construction Inspection Services.
8. Neighborhood Contextual Map. It is assumed that this and other Design Review

checklist items will be provided by Architect.

9. Improvements Plans and Final Map. Specific scope and fee to be provided at a later
date by addendum once scope is more defined.

10. Special Environmental Studies.

All reimbursable expenses will be charged for in addition to the contract price in accordance
with the attached Fee Schedule.

This Proposal and the attached Fee Schedule shall become part of the Engineer/Client
Agreement when said document is signed by both parties.

This Proposal is subject to acceptance by August 11, 2019, or is void thereafter at the option of
the Consultant.

Client agrees to compensate Consultant on a "Fixed Fee" (FF) or a “Time & Materials” (T&M)
fee basis, in accordance with the attached Fee Schedule.

Task1....... Outstanding INVOICES ...uveiiiiiiiiiciir et e e $22,120.67*

* Work completed prior to preparation of this agreement.

Client has read and understands all the "Standard Provisions of Agreement between Client and
Consultant” attached hereto and incorporated by reference, and agrees all Provisions of
Agreement are a part of this Agreement and are binding on Client and Consultant.

Client and Consultant agree that the late payment charge provided for in the Standard
Provisions of Agreement shall be computed at a periodic rate of 1.50%, which is an annual
percentage rate of 18%.




RSA*

Unless specifically included as an item of work, it shall be Client’s sole responsibility to track
expiration dates of development approvals such as Tentative Maps, Use Permits, etc., and to
make appropriate applications, if necessary, for time extensions, etc.

If the project includes more than one (1) acre, it is the responsibility of Client to make sure that
construction does not commence prior to filing a Notice of Intent (NOI) with the Regional
Water Quality Control Board.

It is specifically understood that the Tentative Map being prepared under this proposal is not
for a Vesting Subdivision Map unless Client requests otherwise, in which case the Scope of
Services will need to be revised.

It is specifically understood that the improvement plans prepared under this Agreement have
been prepared with the intent the firm of RSA*, will be performing the construction staking for
the complete project. If, however, another firm should be employed to use these plans for the
purpose of construction staking, notice is hereby given that the firm of RSA*, will not assume
any responsibility for errors or omissions, if any, which might occur and which could have been
avoided, corrected or mitigated if RSA*, had performed the staking work.

Client agrees to indemnify Consultant from any additional costs resulting from work
commencing prior to obtaining all required permits.

Napa Valley Unified School District

el 7. oo Vil _

By: Chrlstopherl\/l Tibbits, PE, LS Date Date
RCE 59361 / PLS 8585

CLIENT BILLING ADDRESS:
(if different from the mailing address above)

#4119425.0.88

CMT/kp

Encl.

Attn:




This form of agreement is distributed by:

Client Initials Conﬁ;ﬂliﬁals
ACEC '

AMERICAN COUNCIL OF ENGINEERING COMPANIES
California

STANDARD PROVISIONS OF AGREEMENT
BETWEEN CLIENT AND CONSULTANT

This form of agreement (Form B) was developed by the American Council of Engineering Companies of California
and is intended primarily for the use of ACEC California members and may not be reproduced without the permission
of the American Council of Engineering Companies of California. © 2010, 2009, 2008, 2007, 2003, 2001, 1998, 1994,
1991, 1989, 1987, 1984, 1982, 1979, 1978, 1975, 1973, 1970, 1967.

Project No, 4119425.2.26

Client and Consultant agree that the following provisions shall be part of this agreement:

1. Client and Consultant agree to cooperate with each other in order to fulfill their responsibilities and obligations
under this agreement. Both Client and Consultant shall endeavor to maintain good working relationships among
members of the project team.

2. This agreement shall be binding upon the heirs, executors, administrators, successors and assigns of Client and
Consultant.

3. This agreement shall not be assigned by either Client or Consultant without the prior written consent of the other.
Neither Client nor Consultant shall assign claims arising from the agreement without the prior written consent of
the other.

4. This agreement contains the entire agreement between Client and Consultant relating to the project and the
provision of services for the project. Any prior agreements, promises, negotiations or representations not expressly
set forth in this agreement are of no force or effect. Subsequent modifications to this agreement shall be in writing
and signed by both Client and Consultant.

S. Consultant’s or Client’s waiver of any term, condition or covenant shall not constitute the waiver of any other
term, condition or covenant. Consultant’s or Client’s waiver of any breach of this agreement shall not constitute
the waiver of any other breach of the agreement.

6. If any term, condition or covenant of this agreement is held by a court of competent jurisdiction to be invalid, void
or unenforceable, the remaining provisions of this agreement shall be valid and binding on Client and Consultant.

This agreement shall be governed by and construed in accordance with the laws of the State of California.

If the scope of services includes Consultant’s assistance in applying for governmental permits or approvals,
Consultant’s assistance shall not constitute a representation, warranty or guarantee that such permits or approvals
will be acted upon favorably by any governmental agency.

9. Upon Consultant’s request, Client shall execute and deliver, or cause to be executed and delivered, such additional
information, documents or money to pay governmental fees and charges which are necessary for Consultant to
perform services pursuant to the terms of this agreement.

10. Client acknowledges all reports, plans, specifications, field data and notes and other documents, including all
such documents on electronic media, prepared by Consultant are instruments of service, and shall remain the
property of Consultant and may be used by Consultant without the consent of Client. Upon request and payment
of all costs involved, Client is entitled to a copy of all final plans and specifications for use in connection with
the project for which the plans and specifications have been prepared. Client acknowledges that its right to utilize
final plans and specifications and the services of Consultant provided pursuant to this agreement will continue
only so long as Client is not in default, pursuant to the terms and conditions of this agreement, and Client has
performed all its obligations under this agreement. In the event Client is in default of any of the terms and
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conditions of this agreement, any license or right to utilize the instruments of service by Client, is automatically
revoked.

Client agrees not to use or permit any other person to use plans, specifications, drawings, cost estimates, reports
or other documents prepared by Consultant which plans, specifications, drawings, cost estimates, reports or other
documents are not final and which are not signed and stamped or sealed by Consultant. Client acknowledges
that all documents on electronic files, or drawings, reports and data on any form of electronic media generated
and furnished by the Consultant, are not final plans or documents. Client shall be responsible for any such use
of all non-final plans, specifications, drawings, cost estimates, reports, electronic files or other documents not
signed and stamped or sealed by Consultant. Client hereby waives any claim for liability against Consultant for
such use. Client agrees, to the extent permitted by law, to indemnify and hold harmless Consultant, its officers,
directors, employees, and subconsultants against all damages, liabilities or costs, including reasonable attorneys’
fees and defense costs, arising from a violation of this paragraph by Client. Client further agrees that final plans,
specifications, drawings, cost estimates, reports or other documents are for the exclusive use of Client and may
be used by Client only for the project described on page 1 of 9 of this agreement and such use is subject to the
terms and conditions of this agreement. Such final plans, specifications, drawings, cost estimates, reports or
other documents may not be changed or used on a different project without written authorization or approval by
Consultant. If signed check prints are required to be submitted with a stamp or seal, they shall not be considered
final for purposes of this paragraph.

In accepting and utilizing any electronic files or drawings, reports and data on any form of electronic media
generated and furnished by Consultant (“electronic files”), Client covenants and agrees that all such electronic
files are instruments of service of Consultant, who shall be deemed the author, and shall retain all common law,
statutory law and other rights, including copyrights.

Client agrees not to use, or reuse these electronic files, in whole or in part, for any purpose or project other than
the project that is the subject of this agreement. Client agrees not to make changes to or transfer these electronic
files to others without the prior written consent of Consultant. Client further agrees to waive all claims against
Consultant resulting in any way from any unauthorized changes, use or reuse of the electronic files for any other
project by anyone other than Consultant.

Client acknowledges that Client and Consultant have agreed on all hardware and software specifications that may
be necessary for transmission of electronic files relevant to the project. These specifications, if applicable, are
included in this agreement.

Electronic files furnished by either party shall be subject to an acceptance period of fifteen (15) days during which
the receiving party agrees to perform appropriate acceptance tests. The party furnishing the electronic file shall
correct any discrepancies or errors detected and reported within the acceptance period. After the acceptance period
the electronic files shall be deemed to be accepted and neither party shall have any obligation to correct errors or
maintain electronic files.

Electronic files, such as computer-aided drafting and design files, are not construction documents, and Consultant
makes no representation as to their accuracy or completeness. Client is aware that differences may exist between
the electronic files delivered and the printed hard copy construction documents. In the event of a conflict between
the signed construction documents prepared by Consultant and electronic files, the signed and stamped or sealed
hard copy construction documents, copies of which shall be kept by Consultant, shall govern.

In addition, Client agrees, to the extent permitted by law, to indemnify and hold harmless Consultant, its officers,
directors, employees and subconsultants against all damages, liabilities or costs, including reasonable attorneys’
fees and defense costs, arising from any unauthorized changes made by anyone other than Consultant or from any
use or reuse of the electronic files for any other project by anyone other than Consultant.

Under no circumstances shall delivery of electronic files for use by Client be deemed a sale of a product by
Consultant, and Consultant makes no warranties, either express or implied, of merchantability and fitness for any
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particular purpose. In no event shall Consultant be liable for indirect or consequential damages as a result of
Client’s use or reuse of the electronic files.

Consultant makes no representations concerning soils or geological conditions unless specifically included in
writing in this agreement, or by amendments to this agreement, and shall not be responsible for any liability that
may arise out of the making of or failure to make soils or geological surveys, subsurface soils or geological tests,
or general soils or geological testing.

Client acknowledges Consultant has the right to complete all services agreed to be rendered pursuant to this
agreement. In the event this agreement is terminated before the completion of all services, unless Consultant

is responsible for such early termination, Client agrees to release Consultant from all liability for services
performed. In the event all or any portion of the services by Consultant are suspended, abandoned, or otherwise
terminated, Client shall pay Consultant all fees and charges for services provided prior to termination, not to
exceed the contract limits specified herein, if any. Client acknowledges if the project services are suspended
and restarted, there will be additional charges due to suspension of the services which shall be paid for by
Client as extra services pursuant to paragraph 29. Client acknowledges if project services are terminated for the
convenience of Client, Consultant is entitled to reasonable termination costs and expenses, to be paid by Client
as extra services pursuant to paragraph 29. If Client is in default regarding the Client’s payment obligations
under this agreement, and Client requests Consultant continue providing some or all services, Consultant has no
obligation to provide any further services unless Client provides financial assurances satisfactory to Consultant.

If the scope of services to be provided by Consultant pursuant to the terms of this agreement includes an ALTA
survey, Client agrees that Consultant may sign one of the ALTA survey statements attached to this agreement

and incorporated herein by reference. In the event Consultant is required to sign a statement or certificate which
differs from the ALTA survey statements contained in the attachment to this agreement, Client hereby agrees, to
the extent permitted by law, to indemnify and hold Consultant harmless from any and all liability arising from or
resulting from the signing of any statement which differs from those statements contained in the attachment to this
agreement.

If the scope of services to be provided by Consultant pursuant to the terms of this agreement includes the
preparation of grading plans but excludes construction staking services, Client acknowledges that such staking
services normally include coordinating civil engineering services and the preparation of record drawings based
upon information provided by others, and Client will be required to retain such services from another consultant
or pay Consultant pursuant to this agreement for such services as extra services in accordance with paragraph 29.

17. Unless the scope of services to be provided by Consultant expressly includes Consultant’s assistance in

18.

determinations regarding the application of prevailing wages, Client and Consultant acknowledge that it is
Client’s exclusive responsibility to determine whether the project, which is the subject of this agreement, is a
“public work” as defined in California Labor Code Section 1720, or whether prevailing wage rates are to be paid
to certain workers in connection with the project, or determine the rate of prevailing wages to be paid certain
workers. Consultant will develop its schedule of labor rates in reliance on the determinations of Client. In the
event of a dispute regarding whether the project is a “public work”, whether prevailing wages are to be paid, or
the amount of prevailing wages to be paid to individual workers, Client agrees to pay Consultant for any and

all additional costs and expenses (including additional wages, penalties & interest) incurred by Consultant and
further agrees, to the extent permitted by law, to defend, indemnify and hold harmless Consultant, its officers,
directors, employees and subconsultants from all damages, liabilities or costs, including reasonable attorneys’
fees and costs, arising from or related to the Client’s determinations regarding the application of or payment of
prevailing wages.

If the scope of services contained in this agreement does not include construction-phase services for this project,
Client acknowledges such construction-phase services will be provided by Client or by others and Client assumes
all responsibility for interpretation of the contract documents and for construction observation and supervision
and waives any claim against Consultant that may in any way be connected thereto. In addition, Client agrees, to
the extent permitted by law, to indemnify and hold Consultant harmless from any loss, claim, or cost, including
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reasonable attorneys’ fees and costs of defense, arising or resulting from the performance of such services by
other persons or entities and from any and all claims arising from the modification, clarification, interpretation,
adjustments or changes made to the contract documents to reflect changed field or other conditions, except for
claims arising from the sole negligence or willful misconduct of Consultant.

19. If the scope of work of Consultant includes the rendition of professional services for a project which is a common

20.

21.

interest development subject to the provisions of Civil Code section 1375, Client agrees to reimburse Consultant
for all costs associated with Consultant’s participation in the pre-litigation process described in Civil Code section
1375. Further, Client agrees to pay Consultant’s fees for time incurred participating in the pre-litigation process.
These fees and costs shall be paid as extra services in accordance with paragraph 29. Such extra services shall be
paid at Consultant’s normal hourly rates in effect at the time Consultant participates in the pre-litigation process.
For purposes of this paragraph, a “common interest development” shall be a common interest development as
defined in Civil Code section 1375.

Client agrees, to the extent permitted by law, to defend, indemnify and hold harmless Consultant, its officers,
directors, employees and subconsultants from all damages, liabilities or costs, including reasonable attorneys’ fees
and costs, arising from or related to Consultant’s participation in the pre-litigation process pursuant to Civil

Code section 1375. ‘

Client agrees that if Client receives a Notice of Commencement of Legal Proceedings pursuant to Civil Code
section 1375, Client will notify Consultant within 10 days of Client’s receipt of the Notice of Commencement of
Legal Proceedings, provided the Notice of Commencement of Legal Proceedings either identifies Consultant as a
potentially responsible party or the face of the Notice contains information which identifies Consultant’s potential
responsibility. If Client does not timely notify Consultant, then Client agrees, to the extent permitted by law, to
defend, indemnify and hold harmless Consultant, its officers, directors, employees and subconsultants from all
damages, liabilities or costs, including reasonable attorneys’ fees and costs, arising from or related to Client’s
failure to timely notify Consultant.

If Client files a voluntary petition seeking relief under the United States Bankruptcy Code or if there is an
involuntary bankruptcy petition filed against Client in the United States Bankruptcy Court, and that petition is
not dismissed within fifteen (15) days of its filing, Consultant shall be entitled to continue suspension of the
performance of any and all of its obligations pursuant to this agreement where the Client is in default and was in
default prior to the filing of the bankruptcy petition. If, upon filing a voluntary petition or an involuntary petition
in the United States Bankruptcy Court, Client seeks to have Consultant continue to provide services pursuant

to this agreement, Client agrees to comply with applicable provisions of the United States Bankruptcy Code to
ensure payment for any continuing or reinstated services.

This agreement shall not be construed to alter, affect or waive any design professional’s lien, mechanic’s lien or
stop notice right which Consultant may have for the performance of services pursuant to this agreement. Client
agrees to provide to Consultant the present name and address of the record owner of the property upon which the
project is to be located. Client also agrees to provide Consultant with the name and address of any and all lenders
who may loan money on the project and who are entitled to receive a preliminary notice.

22. If payment for Consultant’s services is to be made on behalf of Client by a third-party lender, Client agrees that

23.

Consultant shall not be required to indemnify the third-party lender, in the form of an endorsement or otherwise,
as a condition to receiving payment for services.

The Consultant shall not be required to execute any documents subsequent to the signing of this Agreement that
in any way might, in the judgment of the Consultant, increase the Consultant’s contractual or legal obligations
or risk, or adversely affect the availability or cost of its professional or general liability insurance. Nor shall
Consultant be required to sign any documents, requested by any party, including Client, that would result in

the Consultant’s having to certify, guarantee, warrant or state the existence of conditions whose existence the
Consultant cannot ascertain. The Client also agrees not to make resolution of any dispute with the Consultant
or payment of any money due to the Consultant, in any way contingent upon the Consultant’s signing any such
certification, guarantee, warranty or statement.
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All fees and other charges due Consultant will be billed monthly and shall be due at the time of billing unless
specified otherwise in this agreement. If Client fails to pay Consultant within thirty (30) days after invoices are
rendered, Consultant shall have the right in its sole discretion to consider such default in payment a material
breach of this entire agreement, and, upon written notice, Consultant’s duties, obligations and responsibilities
under this agreement may be suspended or terminated. In such event, Client shall promptly pay Consultant for
all outstanding fees and charges due Consultant at the time of suspension or termination. If Consultant elects
to suspend or terminate Consultant’s services pursuant to this provision, Consultant is entitled to reasonable
suspension or termination costs or expenses.

Client agrees that all billings from Consultant to Client are correct and binding on Client unless Client, within
ten (10) days from the date of receipt of such billing, notifies Consultant in writing of alleged inaccuracies,
discrepancies, or errors in billing.

Client agrees to pay a monthly late payment charge, which will be the lesser of one and one-half percent
(1-1/2%) per month or a monthly charge not to exceed the maximum legal rate, which will be applied to any
unpaid balance commencing thirty (30) days after the date of the billing.

If Consultant, pursuant to this agreement, produces plans, specifications, or other documents and/or performs field
services, and such plans, specifications, or other documents and/or field services are required by any governmental
agency, and such governmental agency changes its ordinances, codes, policies, procedures or requirements after
the date of this agreement, any additional office or field services thereby required shall be paid for by Client as
extra services in accordance with paragraph 29.

In the event Consultant’s fee schedule changes due to any increase of costs such as the granting of wage increases
and/or other employee benefits to field or office employees due to the terms of any labor agreement, or increase
in the cost of living, during the lifetime of this agreement, a percentage increase shall be applied to all remaining
fees and charges to reflect the increased costs.

Client agrees that if Client requests services not specified in the scope of services described in this agreement,
Client will pay for all such additional services as extra services, in accordance with Consultant’s billing rates
utilized for this agreement.

In the event that any staking or record monuments are destroyed, damaged or disturbed by an act of God or
parties other than Consultant, the cost of restaking shall be paid for by Client as extra services in accordance with
paragraph 29.

Client acknowledges that the design services performed pursuant to this agreement are based upon field and other
conditions existing at the time these services were performed. Client further acknowledges that field and other
conditions may change by the time project construction occurs and clarification, adjustments, modifications and
other changes may be necessary to reflect changed field or other conditions. Such clarifications, adjustments,
modifications and other changes shall be paid for by Client as extra services in accordance with paragraph 29.

Client shall pay the costs of all checking and inspection fees, zoning and annexation application fees, assessment
fees, soils or geotechnical engineering fees, soils or geotechnical testing fees, aerial topography fees, and all other
fees, permits, bond premiums, applicable taxes on professional services, title company charges, blueprints and
reproductions, and all other similar charges not specifically covered by the terms of this agreement.

Client acknowledges and agrees that if Consultant provides surveying services, which services require the filing of
a Record of Survey in accordance with Business and Professions Code section 8762, or a Corner Record pursuant
to Business and Professions Code section 8773, all of the costs of preparation, examination and filing for the
Record of Survey or Corner Record will be paid by Client as extra services in accordance with paragraph 29.

Consultant is not responsible for delay caused by activities or factors beyond Consultant’s reasonable control,
including but not limited to, delays by reason of strikes, lockouts, work slowdowns or stoppages, power failures,
accidents or equipment malfunctions, acts of God, failure of Client to furnish timely information or approve or
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disapprove of Consultant’s services or instruments of service promptly, faulty performance by Client or other
contractors or governmental agencies. When such delays beyond Consultant’s reasonable control occur, Client
agrees Consultant shall not be responsible for damages nor shall Consultant be deemed to be in default of this
agreement. Further, when such delays occur, Client agrees that, to the extent such delays cause Consultant to
perform extra services, such services shall be paid for by Client as extra services in accordance with paragraph 29.

35. Notwithstanding any other provision of this Agreement, and to the extent permitted by law, neither the Client nor

36.

37.

38.

39.

40.

41.

the Consultant, their respective officers, directors, partners, employees, contractors or subconsultants shall be
liable to the other or shall make any claim for any incidental, indirect or consequential damages arising out of or
connected in any way to the Project or to this Agreement. This mutual waiver of consequential damages shall
include, but is not limited to, loss of use, loss of profit, loss of business, loss of income, loss of reputation or any
other incidental, indirect or consequential damage that either party may have incurred from any cause or action.

Consultant shall not be liable for damages resulting from the actions or inactions of governmental agencies
including, but not limited to, permit processing, environmental impact reports, dedications, general plans and
amendments thereto, zoning matters, annexations or consolidations, use or conditional use permits, project or

plan approvals, and building permits. Client agrees.that it is the responsibility of Client to maintain in good
standing all governmental approvals or permits and to timely apply for any necessary extensions thereof.

If the scope of services requires Consultant to estimate quantities, such estimates are made on the basis of
Consultant’s experience and qualifications and represent Consultant’s best judgment as a professional generally
familiar with the industry. However, such estimates are only estimates and shall not constitute representations,
warranties or guarantees of the quantities of the subject of the estimate. If the scope of services requires
Consultant to provide its opinion of probable construction costs, such opinion is to be made on the basis

of Consultant’s experience and qualifications and represents Consultant’s best judgment as to the probable
construction costs. However, since Consultant has no control over costs or the price of labor, equipment or
materials, or over the contractor’s method of pricing, such opinions of probable construction costs do not
constitute representations, warranties or guarantees of the accuracy of such opinions, as compared to bid or
actual costs.

Estimates of land areas provided under this agreement are not intended to be, nor should they be considered to
be, precise. The estimate will be performed pursuant to generally accepted standards of professional practice in
effect at the time of performance.

Client acknowledges that Consultant is not responsible for the performance of work by third parties including,
but not limited to, the construction contractor and its subcontractors.

Consultant makes no warranty, either express or implied, as to its findings, recommendations, plans,
specifications, or professional advice except that the services were performed pursuant to generally accepted
standards of professional practice in effect at the time of performance.

In the event (1) Client agrees to, authorizes, or permits changes in the plans, specifications, documents, or
electronic files prepared by Consultant, which changes are not consented to in writing by Consultant, or (2)
Client agrees to, authorizes or permits construction of unauthorized changes in the plans, specifications,
documents, or electronic files prepared by Consultant, which changes are not consented to in writing by
Consultant, or (3) Client does not follow recommendations prepared by Consultant pursuant to this agreement,
which changed recommendations are not consented to in writing by Consultant: Client acknowledges that

the unauthorized changes and their effects are not the responsibility of Consultant and Client agrees to release
Consultant from all liability arising from the use of such changes, and further agrees, to the extent permitted
by law, to defend, indemnify and hold harmless Consultant, its officers, directors, employees and
subconsultants from and against all claims, demands, damages or costs, including attorneys’ fees, arising
from the unauthorized changes.
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Client agrees that in accordance with generally accepted construction practices, the construction contractor and
construction subcontractors will be required to assume sole and complete responsibility for job site conditions
during the course of construction of the project, including safety of all persons and property, and that this
requirement shall apply continuously and not be limited to normal working hours. Neither the professional
activities of Consultant nor the presence of Consultant or his or her employees or subconsultants at a construction
site shall relieve the contractor and its subcontractors of their obligations, duties and responsibilities including,
but not limited to, construction means, methods, sequence, techniques or procedures necessary for performing,
superintending or coordinating all portions of the work of construction in accordance with the contract documents
and applicable health or safety requirements of any regulatory agency or of state law.

Client agrees to require its contractor and subcontractors to review the plans, specifications and documents
prepared by Consultant prior to the commencement of construction-phase work. If the contractor and/or
subcontractors determine there are deficiencies, conflicts, errors, omissions, code violations, improper uses of
materials, or other deficiencies in the plans, specifications and documents prepared by Consultant, contractors
and subcontractors shall notify Client so those deficiencies may be corrected by Consultant prior to the
commencement of construction-phase work.

If during the construction phase of the project Client discovers or becomes aware of changed field or other
conditions which necessitate clarifications, modifications or other changes to the plans, specifications, estimates
or other documents prepared by Consultant, Client agrees to notify Consultant and retain Consultant to prepare
the necessary changes or modifications before construction activities proceed. Further, Client agrees to require
a provision in its construction contracts for the project which requires the contractor to promptly notify Client
of any changed field or other conditions so that Client may in turn notify Consultant pursuant to the provisions
of this paragraph. Any extra work performed by Consultant pursuant to this paragraph shall be paid for as extra
services pursuant to paragraph 29.

Client agrees to purchase and maintain, or cause Contractor to purchase and maintain, during the course of
construction, builder’s risk “all risk” insurance which will name Consultant as an additional named insured as its
interest may appear.

Client acknowledges that Consultant’s scope of services for this project does not include any services related in
any way to asbestos and/or hazardous or toxic materials. Should Consultant or any other party encounter such
materials on the job site, or should it in any other way become known that such materials are present or may be
present on the job site or any adjacent or nearby areas which may affect Consultant’s services, Consultant may,

at its option, suspend or terminate work on the project until such time as Client retains a qualified contractor to
abate and/or remove the asbestos and/or hazardous or toxic materials and warrant that the job site is free from any
hazard which may result from the existence of such materials.

Client hereby agrees to bring no cause of action on any basis whatsoever against Consultant, its officers and
directors, principals, employees and subconsultants if such claim or cause of action in any way would involve
Consultant’s services for the investigation, detection, abatement, replacement, use or specification, or removal

of products, materials or processes containing asbestos, asbestos cement pipe, and/or any hazardous or toxic
materials. Client further agrees, to the extent permitted by law, to defend, indemnify and hold harmless
Consultant, its officers, directors, principals, employees and subconsultants from any asbestos and/or hazardous or
toxic material related claims that may be brought by third parties as a result of the services provided by Consultant
pursuant to this agreement, except claims caused by the sole negligence or willful misconduct of Consultant.

48. Client agrees, to the extent permitted by law, to defend, indemnify and hold harmless Consultant, its officers,

directors, principals, employees and subconsultants from and against all claims, losses, damages and cost caused
by, arising out of, or relating to, the presence of any fungus, mildew, mold or resulting allergens, provided that
such claim, loss, damage or cost is not due to the sole negligence or willful misconduct of Consultant.
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49.

50.

51.

52.

Client Initials | Consultant Initials

o7

In the event of any litigation arising from or related to the services provided under this agreement, the prevailing
party will be entitled to recovery of all reasonable costs incurred, including staff time, court costs, attorneys’
fees, experts’ fees and other related expenses.

Client agrees that in the event Consultant institutes litigation to enforce or interpret the provisions of this
agreement, such litigation is to be brought and adjudicated in the appropriate court in the county in which
Consultant’s place of business is located, and Client waives the right to bring, try or remove such litigation to
any other county or judicial district.

(a) Except as provided in subdivisions (b) and (c), in an effort to resolve any conflicts that arise during the design
or construction of the project or following completion of the project, Client and Consultant agree that all disputes
between them arising out of or relating to this agreement shall be submitted to nonbinding mediation, unless the
parties mutually agree otherwise.

Client and Consultant further agree to include a similar mediation provision in all agreements with independent
contractors and consultants retained for the project and to require all independent contractors and consultants
also to include a similar mediation provision in all agreements with subcontractors, subconsultants, suppliers or
fabricators so retained, thereby providing for mediation as the primary method for dispute resolution between the
parties to those agreements.

(b) Subdivision (a) shall not preclude or limit Consultant’s right to file an action for collection of fees if the
amount in dispute is within the jurisdiction of the small claims court.

(c) Subdivision (a) shall not preclude or limit Consultant’s right to record, perfect or enforce applicable
mechanic’s lien or stop notice remedies.

Client agrees to limit the liability of Consultant, its principals, employees and subconsultants, to Client and to all
contractors and subcontractors on the project, for any claim or action arising in tort, contract, or strict liability,
to the sum of $45,000 or Consultant’s fee, whichever is greater. Client and Consultant acknowledge that this
provision was expressly negotiated and agreed upon.

Space below is provided for additional provisions as agreed upon by both the client and the Consultant.
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2019 ENGINEERING FEE SCHEDULE
1. Listed herein are prices for the engineering services frequently performed by RSA*. Prices for
services not listed will be given upon request.

2. Materials and expenses (subcontracts, fees, meals, travel expenses, etc.) are invoiced at cost
plus 15%. Printing and plotting costs (for up to 50 sheets) will be billed per schedule below.

a. CADD plot $10.00 per plot

b. Large-format copies, B&W S 4.00 per sheet
c. Small-format copies, B&W $ 0.15 per page
d. Small-format copies, Color S 0.75 per page

Print jobs 50" sheets will be billed at discounted rates through Napa Reprographics.

3. Invoices will be submitted as agreed and are due on presentation. Unpaid bills will be
considered past due after 30 days from invoice date and will be subject to a late payment
charge at the rate of 1% percent per month, subject to a minimum charge of $15.00 per month.

4. A monthly fee of $200.00 will be charged for special handling or processing not conforming to
RSA"s standard invoicing format. Special handling includes the preparation of bank vouchers,
lien releases, and invoicing with non RSA* standard task organizations.

5. This Fee Schedule is applicable until December 31, 2019, and is limited to that date in any
contract of which it is a part. Fees are subject to change January 1, 2020.

6. Travel time is charged at standard billing rates.

Z: Tasks involved with or requiring overtime, Code Violation Resolution, Stormwater

Exceedance Compliance Assistance, Depositions, Hearings or Court Appearances are

charged at 1.5 times at standard billing rates.

PERSONNEL RATES

Office and Field Services:
Principal
Project Manager
Lead Engineer
Project Engineer
Landscape Architect
Design Engineer
Assistant Engineer
Engineering Technician
Survey Crew (Construction, 2 Man, Robotic, or GPS)
Prevailing Wage Survey Crew (2 Man)
Additional Field Personnel
Licensed Land Surveyor
Landscape Designer
Draftsperson
Inspector
Engineering Aide
Administrative Coordinator

Expires 12.31.2019

$240.00 per hour
$210.00 per hour
$190.00 per hour
$180.00 per hour
$175.00 per hour
$175.00 per hour
$160.00 per hour
$150.00 per hour
$260.00 per hour
$295.00 per hour

$90.00 per hour
$205.00 per hour
$125.00 per hour
$125.00 per hour
$125.00 per hour

$95.00 per hour

$95.00 per hour
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#4119425.2.26
July 11, 2019

Napa Valley Unified School District
Attn: Jennifer Gibb

2425 Jefferson Street

Napa, CA 94558

707-253-6281

jgibb@nvusd.org

RE: NVUSD Land Planning (#4119425.0.88)
Contract Addendum No. 1

Dear Jennifer:

The purpose of this letter is to serve as the first Addendum to our Client / Consultant Agreement dated
July 10, 2019. The additional Scope of Services and associated Fees are as follows:

Additional Scope of Services

02. Legal Descriptions, as Needed. RSA* will prepare legal descriptions for the adjusted or merged lots
and any required easement or dedications, as requested by the Client.

Additional Fee
We will provide these services on a “Time and Materials” (T&M) fee basis as follows:

Task 02 .....Legal Descriptions, as Needed ........ccccovveeveeiveeiiesceeiie e (T&M) i S5000*
* Estimate only. Actual fee will be based on effort required to complete task.

Please sign in the space provided below to indicate your approval with this first Addendum to our original
Agreement. ’

Very truly yours, NVUSD

Ol g 2 Gl

Christopher M. Tibbits, PE, LS, LEED AP By: Date
Principal / Vice-President
LS # 8585

CMT/kp
4119425.2.26





