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May 18, 2018

Juanita Hunter, Administrative Assistant
Facilities Planning & Management
Oakland Unified School District

955 High Street

Oakland, CA 94601

Re: OU Fremoni :hool
Elevator Consulting & Engineerii  § ces

Dear Ms. Hunter,
John Moran is a Senior Principal at Syska Hennessy Group, Inc. and has corporate authority to sign the proposed
agreement for our work related to the subject project.

Cordially,
SYSKA HENNESSY GROUP, INC.

Edwin J. Essary
Client Leader / Senior Associate
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442 LQITOMIA STIEET, dUITE /UU » AN FrancCISCO, CA Y4104-21Y6 = 4152889061 = www.syska.com

March 19, 2018

Amy Haedt, Project Manager
Oakland Unified School District
955 High Street

Oakland, CA 94601

Re: OUSD Frc  ni ol
avator s 8 g ing i

Dear Ms. Haedt,

We are pleased to submit this Proposal for providing Elevator Consulting and Engineering Services for the Fremont
School project in Oakland, CA.

The description of scope and services to be provided represents our understanding of the desired elevator
consulting services. Our scope and fees for elevator consulting services are based on receiving typical design
development drawings.

. SCOPE OF CT

The project, as we understand it, consists of one (1} new passenger elevator, in a newly-constructed hoistway,
to facilitate accessibility between the first and second levels of this existing school structure.

Il. SCOPE OF ENGIN NG nc

1. Construction Documents
a. Review Architect's construction documents related to vertical tfransportation equipment.

b. Provide vertical fransportation specifications using OUSD Master. The specification will include
performance criteria and establish the quality of the equipment required. The specifications will be
developed to ensure that equipment fits the established hoistway dimensions and meefts the intent of
the OUSD Master. Documents will be prepared to encourage competitive bidding and identify related
work to be performed by other trades.

c. Provide technical and code requirement support for architect's production of DSA submittal. Respond
to DSA questions by telephone or in writing.

2. Bid Review

a. Review and reconcile contract and procurement documents for scope, equipment requirements and
identify potential conflicts or value engineering opportunities.

b. Assist with selected vertical fransportation system scope review (to ensure coverage by other trades)
and

c. Differentiate and assess competitive bids received, to identify advantages, address omissions or
conflicts, recommend award and conduct subcontract negotiations, if requested.

3. Construction Administration
a. Review relevant shop drawings submitted by the contractor for code and contract document
compliance. Mark up drawings to ensure compliance with confract documents.
b. Review and assist in the preparation of change orders, bulletins or addenda in documents as required.

c. Respond to RF'sissued by the Confractor, Owner or Architect.
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d. Conductone (1) final, post-inspection (by AHJ), on-site installation review to verify and document
equipment performance and compliance with contract documents. Provide a written report covering

the measured and subjective performanc  data and itemize any deficiencies.

fe: FF-~"""y H eqt or mechanic to provide safe
access fo elevator :es

e. Establish substantial completion, final acceptance and warranty effective dates.

Work Not included

a. Development of fraffic analysis, equipment requirements, base specifications, layout drawings or other
design, construction or procurement documents.

b. Architectural component design and selection of finishes (cab, entrances, fixtures).

c. Otherrequested meetings involving fravel, as related to design, construction administration or
inspection services.

d. Interim Site Visits (Billed as Additional Services, with prior authorization)

1) Conduct periodic installation reviews to determine that work is proceeding in accordance with the
Contract Documents and in general conformity with the intfent of the design concept.

2) Provide written reports to include:
a) Listitems of nonconformity
b} Percentage of equipment and components on the site installed

c) Percentage of overall completion of individual or groups of elevators and escalators and other
vertical/horizontal systems designed and specified under this agreement

d) Identify equipment or components not on the jobsite that could affect the installation
schedule

FEES Al NTS

Fixed fee of Ten Thousand Two Hundred Fifty and no/100 Dollars ($ 10,250.00)
Interim Payments

Payments to the engineer will be made on the basis of the status of completion of each phase as follows:

Work & Billing Phase T Fee |
Con: iction Docum

Constrt ‘g

Compensation for Additional Services

Where additional services are required, we will be paid the Engineers' standard billing rate of $280.00 per
hour for Principal, $235.00 per hour for Project Manager and $200.00 per hour for Senior Engineer.

Prompt Payment
a. Delayed Payment Charges:

Invoices are payable when presented.

| PAGE 2
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May 18,2018

Juanita Hunter, Administrative Assistant
Facilities Planning & Management
Oakland Unified School District

955 High Street

Oakland, CA 94601

Re: OU  Fremont School
Elevator Consulting )i
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Dear Ms. Hunter,
John Moran is a Senior Principal af Syska Hennessy Group, Inc. and has corporc  authority to sign the proposed
agreement for our work related to the subject project.

Cordially,
SYSKA HENNESSY GROUP, INC.

Bs -

Edwin J. Essary
Client Leader / Senior Associate

SYSKA HENI .SY GROUP












SYSKA HENNESSY

DATE: March 19, 2018
Cuent:  Oakland Unified School District

1. EXTENT OF AGREEMENT: These Terms and Conditions supplement and
govem all aspects of the obligations and liabilities between Syska Hennessy
Group (“Syska"} and the Client relating to the Project. Unless otherwise expressly
defined, the terms used In this document have the same meaning as terms in the
Engineering Proposal which this document supplements. [n the event of any
inconsistencies between these Terms and Conditions and the Engineering
Proposal or any ofher agreement {“collectively referred to as "Other
Agreements”} executed previously or simultaneously to this document, the
provisions of these Terms and Conditions shall confrol and supersede all priar or
simultaneous negotiations, representations and agreements, either written or oral.
The Cther Agreements and these Terms and Conditions are referred to herein
collectively as the “Agreement.” The Client acknowledges and agrees that it hos
reviewed these Terms and Conditions and that neither it nor Syska shall be
deemed 1o be the scrivener of this document for the purpose of drawing an
inference to construe an ambiguity herein. In the event that these Terms and
Cordilions are not fully executed. they shall nonetheless be effective and
confralling to the parties so long as Syska has provided same to the Client and
has begun work and not received written objections or modifications. Services
provided by Syska herein are solely for the benefit of the Client and nothing
canfained in these Terms and Conditions sholl create a contractual relationship
with or a cause of action in favor of o third party.

2. DEFINITIONS:

2.1. The term “Instruments of Service” means all of the information
produced in furtherance of this project, including, withaut limitation, the plans
and specifications prepared by or for Syska, in any medium, including graphic
and pictorial representations, indicating the related engineering designs for the
Project and shail include plans, sections, details, schedules, diagrams and written
descriptions which set forth the design intent of the Project as well as any other
drawings, diagrams. calculations. reports, operational and design data.

2.2, The term “Work™ means the construction and services, supplies, labor,
equipment, materials, components, or assemblies rejated to or required for the
construction of the Project by a contractor and other construction specialists. The
Work may constitute the whole or a part of the Project. whether completed or
partially completed.

23 The term “Construction Documents” shall mean the drawings and
specifications from which the Work is actually constructed.

2.4. The ferm “Record Documents” means a revised set of Construction
documents based upon the As Builts prepared by Contractor, reflecting all major
deviations mode during the construction process.

2.5, The term “Project” shall refer to the description, locatian and identity
of the project in the header of this Agreement ond as mare fully described in the
scope of service which is part of this Agreement, af which the services performed
under this Agreement may be the whole or part.

3. STANDARD OF CARE: Syska's services shall be performed in a manner
consistent with that degree of skill and care ordinarily exercised by practicing
professionals performing similar services in the some locdlity, of the same site and
under the same or similar circumstances ond conditions {the “Standard of Care™}.
Syska makes no other representations or warranties, express or implied, with
respect 1o the services rendered hereunder,

4. ADDITIONAL SERVICES: The services described in this Paragraph are
not included in Basic Services to be provided by Syska. If the Client requests that
Syska pertorm any of the foliowing services {the “Additional Services”). the Client
shail provide Syska with additional compensation equal to Syska's hours
expended af Syska's standard houry rates. Syska's hourly rates may be adjusted
onnually in accordance with Syska's standard practice. In the alternative, the
Client ond Sysko may agree on stioulated sum fees for specific Additional
Services. However, in no event shall Syska be compelled or required to perform
what it deems to be an Additional Service unless the Client provides the
appropriate written change order.

4.1. PRIOR TO ISSUANCE OF CONSTRUCTION DOCUMENTS: [t shall be an
Additional Service if Syska is requested to make any revisions in the Instruments of
Service when such revisions ore:

4.1.1. inconsistent with approvals or instructions previousty
given by the Client:

PrOJECT LOCATION: Qakland, CA

ProJect Description:  Fremont School

4.1.2, required because of changes in the Project including.
size, quality, complexity, the Client's schedule, the Client's budget, or the method
of bidding or negotiating and contracting for construction;

4.1.3. required due to errofs or omissions in the services of any
Client's consultant or anyone performing work;

4.1.4. required by the enactment or revisians fa codes, laws or
regulations subsequent to the preparation of such documents;

4.1.5. due to changes required as a result of the Client's failure
to render decisions in a timely manner; or

4.1.6. required tareduce the cost of the Project to comply with
previous cost estimates or Project budgets, including value engineering.

42, AFTER THE ISSUANCE OF CONSTRUCTION DOCUMENTS: It shall be an
Additional Service if Syska is requested to make any revisions to the Instruments of
Service that are not the result of Sysko's failure to comply with the Standard of
Care ond all of the following activities after the issuance of Construction
Documents shall be considered Additional Services:

4.2.1. preparing any changes to the Instruments of Service or
preparing other documentation, analysis and supporfing data, evaluating
contractors’ proposals, and providing other services in cannection with chonge
orders and Construction Change ar Exira Work Directives.

422, providing services in connection with evaluating
substitutions or alternates proposed by a contractor, the Client or others.

423, providing services made necessary by the default or
terminatian of a contractor, by defects or deficiencies in the construction of the
Project or by the failure of performance on the part of the Client. any cantractor
or ofhers performing services or work in connection with the Project.

L4, providing services in connection with claims submitted
by any conmuctor ar others performing services or providing Work on the Project.

4.25. providing services in connection with the preparatian for
fegal proceedings or attendance atf public hearings or other meetings.

4.2.6. providing services when submittals are reviewed prior to
receiving a submittal schedule, reviewing submittals out of sequence, or if more
than two reviews are required of any submittal.

427, providing services in responding to unnecessary,
excessive or unreasonable requests for information submitted by the Client, any
contractor or others who are performing Work or supplying materials in
connection with the Project.

428, providing services in excess of one punch fist compilation
for each area or companent of the Project and one review of the punch list items
for completion.

4209, praviding any services requested by the Client after the
earlier of the issuonce of the final Certificate for Payment or sixty (60) days after
Substantial Completion was originally scheduled.

4.2.10. providing services that are not customarily provided by
an engineer as basic services on projects of similar size, complexity and scope as
the Project and which have not been set forth as Basic or Additional Services in
this Agreement.

4.2.11. providing “fast frack” services.

4.2.12, segregating bidding packoges for pricing and award of
contracts for the constructian of the Project.

4.2.13. In the event thot the Client seeks the assistance of Syska
in the prosecufion of any claim against another Project participant, or the
defense of any claim asserfed against the Ciient, then Syska shall be fully
reimbursed for all costs incured af the respective hourly rates identified for
Additional Services together with ony expenses ossociated therewith.

5. LIMITATIONS OF LIABILITY:
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5.1. AGGREGATE LIMITS: To fhe fullest extent permitted by law, Client and
Syska each woive any right ta cansequential, liquidoted or incidental damages
and agree that the tatal liability, in the aggregate, of Syska and Syska's officers,
directors, emplayees, agents, and independent professionol associates, and any
of them, to the Client and any one claiming by, through or under the Client, for
any and all injuries, claims losses. expenses, or damages whatsoever arising out of
or in ony woy related to Sysko's services, the Project or this Agreement, from any
cause or causes whatsoever, including but not limited to. the negligence, errors.
omissions, strict liability, breach of contract, misrepresentation, or breach of
warranty of Syska or Syska's officers, directors, employees, ogents orindependent
professional associotes, or any of them, sholl not exceed the lesser of the total
compensatian received by Syska for the specific work performed resulfing in
Client's damages or the limits of the available insuronce coverage specifically
identified and required by the Client for this Project at the time when the claim is
resolved.

5.2. COST INCREASES: Syska is not responsible for cost increases to the
Project as a result of requests made by the Client after Construction Documents
are issued for permit, changes in governmental agency requirements ofter
previous approval, unforeseen conditions or causes beyond the reasonable
control of Syska. For Work that has been omitted from the drawings and
specifications beyond the Standard of Care, but is necessary for the proper
completion of the Project and would have been added to the original bid if
shown on the drawings and specifications. if discovered at a time when the Work
is more expensive to install than it would have been if originally shown on the
drowings ond specifications, Syska’s error is measured as the portion of the costs
and fees that would have been avoided in the original bid had the Work been
shown. In the event of a disagreement regarding Syska's emor, the dispute
resolution procedures in this Agreement shall apply.

53. THIRD-PARTY DEFICIENCIES: Syska is not responsible to the Ciient or
any third parties for emors, omissions or other deficiencies in the services of any
other design professional or design-build contractor rendering design,
engineering or related services for the Client not employed by Syska. Syska's sole
liability in connection with the services of the Client's consultants or design-build
contractors shall be to the extent expressly identified in the scape of services. The
Client shall require consultants or design-build contractors retained by the Client
to coordinate their services and documents with thase of Syska and Syska's
consultants.

5.4. RESPONSIBILITY FOR CONSTRUCTION OF PROJECT: Syska is not
responsible for the actual construction af the Project and shall not be deemed to
have o duty of means and methods.

5.5, CERTIFICATION. Syska is under no duty to execute cerifications
unless the language and the scope of the certification is provided to Syska prior
to performing work and Syska. in its professional opinion, believes that its scope
provides a sufficient bosis for executing the certificotion.

5.6. INSTRUMENTS OF SERVICE: The Instruments of Service are not a
substitute for the shop drawings and other submittals which will be used to actuolly
construct the Project. Nothing in the Agreement shall create or be deemed to
create any duty upon Sysko to supervise the construction means and methods
and/or safety procedures of any contractor, subcontractor, or their employees or
agents, or any other person or party. Syska shall not incur any liability as a result
of the acts, omissions, or failure to properly perform af any confractor,
subcontractor. or their employees or agents, or any other person or party.

56.1. REVIEW SERVI If included as part of the scope of
work, observation or review services performed by Syska pursuant to the
Agreement, whether of material or work and whether performed prior to, during
or after completion of construction, are pertormed solely for the purpose of
attempting to determine general conformity of the work performed by others with
the confract plans and specifications. Syska shall not be responsible to make
exhaustive or continuous reviews ta check the quality or quantity of the Work.

5.6.2. RESPONSIBILITY FOR ¢ CTION COSTS: Upon the
request of the Client, Syska shall review and cuimieru on any proposed Project
construction budget or estimates of construction costs prepared by or for the
Client. The Clienf acknowledges that any comments represent Syska's judgment
as a professional familiar with the construction industry, and it is not responsible for
(i} cost increases due to the timing of a contractors' buy-outs for the Project: (i)
the cost af lobor, moterials or equipment; (i} Contractors’ methods of
determining bid prices; {iv] competitive bidding, market or negotiating
conditions; {v] cantractors’, fabricators' or suppliers' failure to meet Project
schedules; or {vi] the quolity of construction work or the materials supplied for the
Project. Accordingly, Syska does not represent that bids or negotiated prices will
not vary from the Client's Project construction budget or from any estimate of
construction costs reviewed by Syska. The Client further agrees that Sysko shall
have no liability for actual construction costs exceeding the Project construction
budget or prior cost estimates. If the Client requests that Syska provide redesign
services to reduce construction costs, Syska shall be compensated far such
redesign efforts as Additional Services. provided thot such redesign efforts were
not required due to an eror, inconsistency or omission in the Instruments of Service
beyond the Standard of Care.

5.6.3. RESPONSIBILTY FOR PROJECT SCHEDULE:  Syska is
responsible for meeting the milestone dates set forth in a schedule of design
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deliverables that it agrees to and are incorporated in o the Client's Project
Schedule. However, if Syska's ability ta meet any of its specific milestone dates is
adversely affected by the actions of the Client, construction manager, any
contractor or others, then Sysko's Tiability for missing any milestone dates shall be
reduced to the extent the delay is caused by the actions or failure to act of others.

57. REC pocC NTS: The Client acknowledges that Syska is
generally not iesponsible 1or the production or modification of Record
Documents as it is a confractor's sole responsibility, who through his
superintendent, is constantly present at the site, in control of operations, ond
involved in all details of construction. Should Syska be requested to prepare or
modify Record Documents, the Client understands the limitations of the Record
Documents and acknowledges and agrees that Syska hos not verified the
accuracy of completeness of the information on which the Record Documents
are bosed ond agrees to indemnify and reiease Syska for ony liability for ony ermrors
or omissions that may be incorporated therein.

5.8. ACCELERATED PR T DELIVERY OR FAST TRACK: in the event the
Client chooses to take advamuye of the potential time and cost savings benefits
of on accelerated project delivery or fasi-track process, the Client acknowledges
that it has been odvised that the Project will be affected. Some of the effects of
either process include the necessity of making early or premature commitments
to design decisions and the issuonce of incomplete and uncoordinoted
Construction Documents for pemnitting, bidding, and constructian purposes. The
Client acknowledges that the Project, if developed on either basis, will likely
require associated coordination, design, and redesign of ports of the Project after
Construction Documents are issued and the construction controct is executed.
and may require removal of work-in-place, all of which events may cause an
increase in the Cost of the Work and/or on extension of the Project construction
schedule. Therefore, the Client ocknowledges the necessity of including sufficien”
contingencies in the budget for the Cost of the Work to occount for additional
costs and construction schedule extensions arising from efther process.

59. JlA [E ILTY: The Client recognizes that the
Instruments o1 service muy wve gensiuted, stored, transmitted, ar published in
various media, including, but not limited ta fraditional hard copy (i.e., blueprints),
CADD formats, via internet or extranet websites and the tnstruments of Service
may be subject ta tampering, modifications by parties aver whom Syska has no
control. The Instruments of Service are also subject to discrepancies as a result of
numerous foctors, including, transmission and transiation errors resulting from
differences in computer saftware, hardware and equipment-related problems,
disc malfunctions and user error. If requested, Syska shall provide the Client with
the Instruments of Service in electronic form. The Client releases Syska from any
claims as a result of differences between Syska’s filed hard copy and the
electranic form of the Instruments of Service. For each recipient to whom the
Client provides the instruments of Service in electronic form ar o whom Syska
provides the Instruments of Service in electronic form at the Client's request or
under this Agreement, the Client agrees to defend., indemnify and hold harmless
Syska, its consultants, and their respective officers, directors and employees from
all cloims, liability, loss, damages. judgments and costs, including reasonable
aftorney's fees and expenses, arising from any differences between the filed hard
copy and the electronic form of the Instruments of Service. The Client
acknowledges and agrees that it is responsible for the initiation and maintenance
of any Project Intemet or Extranet site and any related computer software and
hardware {collectively, the “Site") and for all costs associated therewith, including
without limitation, any monthly fees for users of the Site charged by the service
pravider which shall be retained by the Owner. Syska shall hove no responsibility
for the initiation or maintenance of the Site or for any costs associated with the
Site. Syska shall also have no responsibility or liability for any delays or damages
coused by the foilure of the Site to function propery and shall not be liable to the
Client or to ony contractar, consultant or any third party for any delays, errors or
omissions in Syska's services caused by the failure of the Site to function properly.
The Client agrees that all Projeci-related contracts shall provide that eoch user of
the Site is granted a limited license to ufilize the content of the Site in connection
with the Project only, with no right to sublicense or resefl, consistent with and
subject to the terms and conditions of this Agreement. The Client shall also obtain
a release from each user of the Site naming Syska as a releasee from all claims,
liability, loss and damages, arising from or related to the publication of the
Instruments of Service or other moterials on the Site.

5.10. ARDOUS MA ALS:  Syska's services do not include services
related to deiection, reporting, permitting, analysis, or abatement of asbestos,
hazardaus or toxic moterials including molds and fungus (collectively “"hazardous
materials™) at the Project site. In the event Syska or any other party encounters
hazardous materiols at the jobsite, or should it become known in any way that
hazardous materials may be present at the jobsite or any adjacent areas that
may affect the performance of Syska's services, Syska may, without liability for
consequential of any other domages, suspend performance of services on the
Project until the Client retains oppropriate specialist consultants or contractors o
identify, abate and/or remove the hozardous materials and warrant that the
jobsite complies with applicable laws and regulations. To the fullest extent
permitted by law, the Client shalf defend, indemnify and hold harmless Syska, its
consultonts, and their respective officers, directors ond employees from and
against all claims, liability. loss, damages. judgments, costs, and expenses,
including reosonable attorneys' fees and expenses, which any of them may at
any fime sustain or incur by reason of any demands, claims, causes of action or
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legal proceedings arising out of or in connection with asbestos, hazardous or toxic
materials on the Praject site.

51 INDEMNIFICATION:

511.1. SYSKA INDEMNIFICATION OF CLIENT:  Syska shall
indemnify, but not defend, the Client and its officers, directors and employees
from and against all, liobilify. loss, damages, judgments, costs, and expenses,
including reasonable attorney's fees and expenses to the extent caused by
Sysko’s negligent acts or negligent omissions in the preparotion of the Instruments
of Service and for potent, copyright or tfrademark infringement ottributable to
Sysko's services. The Client further agrees that. fo the fullest extent permitted by
law, no shoreholder. officer, director, partner, principal, or employee of Syska shall
hove personal liability under this iIndemnification provision, under any provision of
the Agreement or for ony motter in connection with the professional services
provided in connection with the Project. In no event shall the duty to indemnify
be deemed a duty to defend.

511.2. CLIENT INDEMNIFICATION OF SYSKA: The Client assumes
liability for and ogrees to indemnify ond hold harmless Syska, ifs consultonts, ond
their respective officers, directors, and employees, from and against oll liability,
loss, damages, judgments and costs, including reasonable attorney’s fees ond
expenses, to the extent they are caused by an oct or omission of the Client, its
agents, employees, consultants or contractors . This indemnity applies fo any
deviations from the Instruments of Service not approved by Syska in writing. The
Client shall provide written nofice of any known inconsistencies in Syska's services
expeditiously after discovery. The provisions of this section shall extend for all time
notwithstanding the termination or expiration of the Agreement.

6. CLIENT'S RESPONSIBILITY: The Client shall provide the following:

4.1, Full information identifying its requirements for and limitations on the
Project. Syska is entitled to rely upon the accuracy and completeness of the
information provided by the Client.

6.2, Arepresentotive authorized to act on the Client's behalf with respect
to the Project who shall render decisions in a timely manner pertaining to all
requests and/or documents submitted by Syska.

6.3, Periodically update the budget for the Project and shall not
significantly increase or decrease the overoll budget, the portion of the budget
allocated for the services performed herein, or any contingencies in the budget
without the agreement of Syska as to whether the change will require a
carresponding change in the Project scope and quality.

6.4, Tests, inspections and reports required by law or the Agreement,
including, but not limited to, chemical tests and tests for hazardous materiols.

6.5 Alf legal. insurance and accounting services, including auditing
services, that it defermines shall be necessary to address the Client's needs and
interests refating to the Project.

6.6. All fees necessary for securing the approval of authorities hoving
jurisdiction over the Project.

6.7 Prompt written notice to Syska if the Client becomes aware of ony
fault or defect on the Project.

6.8. The Client recognizing that there will be changes and additions to
engineering drawings during construction as a result of field conditions, chonges
in code or other unforeseeoble changes that impoct the cumrent design, shall
establish design ond construction contingency funds after discussion with Syska
to cover additional costs which may result from such changes and addifions. The
project budget shall include a minimum contingency of 5% of total construction
cast each for such design and construction confingency fund.

6.9. The Client shall inform Syska of all contractor change order requests
for work designed by Syska and shall obtain Syska's written opinion as to the
change request prior to execution of the change order.

6.10. The Client sholl review and approve submissions for each phase of
the work in a timely manner ond shall authorize Syska in writing fo proceed with
each succeeding phase.

7. INSURANCE COV SES:

7.1. MINIMUM AMOUNT OF COVERAGE: Syska shall maintain the following
minimum amounts of insurance during the term of this Agreement.

sewrants” COMPENsG Giarerory
Employer's Liabifity $ 1,000,000
General Liobility (each occurrence) $ 1,000,000
Automobile Liobility {combined single limif] $ 1,000,000
Professional Liability $ 1,000,000

{per claim and in the aggregate)
Umbrella Liability $ 1.000.,000
7.2. PROJECT POLICIES: If the Client chooses fo acquire a policy of
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professional liability insurance for the Project, then the Client agrees that it will pay
the cost of the project policy and that Syska must agree on the limits of coverage,
parties covered, deductible required and length of the policy period after
substantial completion of the services.

7.3. ( ATES OF INSURANCE: Syska shall upon request provide to the
Client certificaies of insuronce evidencing compliance with the insurance
requirements.

8. OWNERSHIP AND USE OF INSTRUMENTS OF SERVICE: Syska is the author
and owner of the Instruments of Service and sholl retoin all common law, stotutory
and other rights, including copyrights, whether the project for which they are
made is executed or not. Provided Syska is fully compensated for ifs services and
expenses on the Project, the Instruments of Service shall be made available fo be
used for construction of the Project and for operation. modificotion and
maintenance of the Project following its completion. The Instruments of Service
shall not be used or reused by Client on other projects, for additions to this Project,
for completion of this project by others, or for any other purposes for which they
were not specifically prepared, except with the express written consent of Sysko
ond with appropriate compensation to Syska. The Client agrees that Syska, its
consultants, and their respective, officers, directors or employees shall have no
liability to the Client and Client shall indemnify, defend and hold them harmless
from and ogainst all claims, liability, loss, damoges, judgments and costs
including reasonable attorneys' fees and expenses, which any of them may a-
any time sustain or incur arising out of or resulting from the unauthorized use of the
instruments of Service..

8.1. Submission or distribution for governmental approvals or for other
proper purposes in connection with the Project is not to be construed os
publication in derogation of Syska's rights under copyright law.

8.2 The Client warrants that it has a license to use and/or copy any
documents it supplies to Syska for re-use on this Project that were prepared by
others. To ihe fullest extent permitted by low, the Client shall defend, indemnify
and hold harmiless Syska, its consultonts, and their respective officers, directors
and employees from and against oll claims, liability. loss, damoges, judgments
and costs including reasonable attomeys' fees and expenses. which any of them
may at any time sustain or incur by reason of breach of the Client's warranty.

9. \INATION AND SUSPENSION: Except as otherwise provided in this
section, this Agreement may be terminated by either party upon noft less than
thirty (30} calendar days’ written natice should the other party fail substantially to
perform in accordance with the terms af this Agreement through no fault of the
parly initiating the termination. if the defaulting party fails to cure its default withia
the thirty (30) calendar day notice period or fails to commence actian to cure ifs
default when the cure cannot reasonably be completed within thirty (30} days,
the termination shalf fake effect without further notice.

9.1. Failure of the Client to make payrnents to Syska in accordance with
this Agreement shall be considered substontial non-performonce and grounds for
termination. At the option of Syska, if the Client fails to make payment when due
Syska for services or expenses or fails fo comply with any other material obligation
under this Agreement, Syska moy. upon seven (7} calendor days' written notice
to the Client, suspend the performance of its services under this Agreement.
Unless payment in full is received by Syska or the Client's other breach hereunder
is cured within the seven {7] calendar day nofice periad, the suspension shall take
effect without further notice. In the event of a suspension of services, Syska shall
have no liobility for any deiay or damage caused because of such suspension of
services.

9.2 Upon o suspension of services by the Client, Syska shall be paid for all
fees and expenses for services performed through the date of the suspension plus
demobilization expenses. Upon the resumption of Syska's services, Syska's fee
shall be equitably adjusted and Syska shallbe reimbursed for all expenses incurred
os aresult of the suspension. if the Client's suspension of Syska’s services confinues
for more than ninety (90} calendor doys, Syska moy terminate this Agreement
upon seven (7} calendar days’ written nofice to the Client.

10. 'ROVISION: Promptly upon receipt, the Client shall review Syska's
invoice requesting poyment for services and reimbursable expenses. Invoices
shall be submitted monthly. Reimbursable expenses include the octual expenses
incurred in connection with the Project. Backup documentation for these
expenses can be provided upon request for a ten percent (10%) administrative
fee. If the Client disputes in good faith any portion of the invoice, the Client shail
notify Syska in writing within five {5) days of receipt of the disputed invoice. The
Client sholl indicate that portion of the invoice that it disputes and provide a
statement os to the reasons for disputing such porfion. Any statement or portion
of statement not disputed by the Client within the fime period set forth herein,
shall be paid by the Client within fifteen (15) days of receipt of the invoice. All
monies secured by the Client to pay for the Services ideniified herein shall oe
deemed to be held in frust for Syska and Syska shall have the right to require the
Client, upon request, to furnisn evidence of the Client's ability to remit payment
for all services. Syska's fees do not include any taxes that may be imposed on
them. Taxes, if applicable to our fees for services, are above our fees quoted and
the Client agrees 1o be responsible for any liability ong payment of them.

10.1. Payments due Syska and which remain unpaid shall bear interest 30
days from the dote of the invoice at the rate of eighteen percent {18%) per
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Client:  Oakland Unitied School District

annum. Syska is entitled to recover any and all legal fees and any other costs
expended if it becames necessary to pursue legal actians to collect fees due
hereunder. Client expressly acknowledges that Syska shall be enfitled to a
judgment for ifs attorney fees and count costs ottributable to the collection of its
fees which are ultimately adjudicoted/arbitrated to be rightfully due and owing.

10.2. In the event of a dispute pursuant to the services rendered
hereunder, the Client shall not have the right to set off any payments due or owing
fo Syska and shali be obligated to remit all payments due and owing for
completed service. Syska's full payment pursuant to this section shall be a
condition precedent for its obligation of performance.

10.3. Payments are ta be remitted via wire fransfer based on the following
information:

Beneficiary: Syska Hennessy Group, Inc.
1515 Broadway
New York, NY 10036

Bonk: TD Bank, N.A.
475 Park Avenue South
New York, New York 10016
Account No.: 7915510643
Routing No.: 026013473

11. ANTI-BRIBERY AND ANTI-CORRUPTION COMMITMENT:  The parties
agree that no payments or transfers of value by Client in connection with the
Agreement shall be made that have the purpase or effect of public or
commercial bribery, or acceptonce of or acquiescence in, extortion, kickbacks,
or other unlawful or improper means of obtaining business. Client hereby
represents, warrants. and covenants that Client and its subsidiaries, owners,
partners, officers, directors, employees, agents, representafives, and
subconfractors are fully aware of the provisions of the United States Foreign
Comupt Practices Act {"FCPA"), 15 US.C. §78dd-1, ef seq., as amended
regarding. among other things, payments to government officials. No Client or
Syska employee may receive or accept anything of value. or that may be
perceived as valuable, from any other individual for the purpose of influencing
any act, securing an improper advantage. or obtaining/retaining business. Either
party may ferminate this Agreement at any time during the Project, if it has o
good faith basis to believe that the other party failed to comply with the provisions
of this Section 11, including any con-compliance prior to the effective date of this
Agreement.

12 NO SOLICITATION OF EMPLOYEES: The Client agrees and
acknowledges that it wili not, directly or indirectly, solicit or hire any employee of
Syska or induce any Syska employee fo termingte his or her employment with
Syska without the express written consent of Syska. Recognizing that Syska has
expended a substantial investment in recruitmenf, advertisement, testing, and
training of their personnel, the Client agrees that if it violaies the previous clause
and hires a Syska employee within one year of the compiletion of the Project, it
sholl pay Syska for eoch employee thus hired, the amount of one year's salary,
at the last level of annual remuneration that employee received from Syska.

13. DISPUTE RESOLUTION:

13.1. MEDIATION: In recognition of the negative consequences
associated with disputes both in terms of lost time and expense to all parties, the
Client and Syska agree to settle their disputes by good-faith mediation as a
condition precedent to the institution of legal proceedings by either party. If
mediation would jeopardize the substantive rights of either party due to the
application of any opplicable statute of limitations, then mediation wili be
required during the dispute resolution process to the extent it may be used without
jeopardizing the substantive rights of either party. The parties shall share the
mediatar's fee and any filing fees equally. The mediation shall be held in the
place where the Project is located, unless another location is mutually agreed
upon,

13.2. LITIGATION: In the event that the matter cannot be resoived through
{or is not appropriate for) negoftiation or mediation, the dispute sholl be submitted
for determination in the applicable courts of the state where the Projectis located
and this Agreement shall be subject fo and construed in accordance with the
laws of that state. The Client shall not assert any ciaim against Syska more than
three {3) years after the date of the ~*~~*~ntial completion of the Project. {(YOU
NEED TO CONSIDER IF THE WORK IS IN TIONAL)

14, NOTICES: Any and afl notices or other communications required by
this Agreement or by law fo be served on. given to. or delivered to either porty.
shall be in writing and shall be deemed received when personally delivered ta
the party to whom it Is addressed, project manager, or in liev of such personal
service. upon receipt of telegraphic or facsimile natice or three (3} days after
deposit in the United States mail. first-class, postage prepaid, at the respective
addresses set forth below:

Syska: Syska Hennessy Group, Inc.
425 Colifornia Street, Suite 700
San fFrancisco, CA 94104
Attention: Edwin Essary
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Client: Ookland Unified Schoo! District
955 High street
Oakland, CA 94601
Atftention: Amy Haedt

15. fFOR MAJEURE: Neither the Client nor Syska shall be held
accountable or penalized under the terms af this Agreement for the failure to
perform which is occasioned by war, strike, Act of God, natural disaster, or other
casualty beyond the reasonable control of the Client or Syska.

16. RE AGRI NT/MODIFICATION/ASSIGNMENT:  This Agreement
contains the enfire agreeinent between parties with respect to the matters
covered herein and supersedes any previaus agreements (oral or written} or
understandings between the porties. The Agreement may be amended only by
written modification executed by both parties and may not be assigned without
the written permission of the non-assigning party. Notwithstanding the foregoing
Syska may assign this Agreement to an affiliated or related entity of Syska in order
to comply with professional registration requirements for engineering and
architecture companies within the jurisdiction in which the Project is located.

17. PUBLICITY: Syska shail have the right to include photographic or
artistic representations of the design of the Praject among its promotional and
professional materials. Syska shall be given reasonable access to the completec
Project to make such representations. However, Syska’'s materials shafl not
include the Client's confidential or proprietary information if the Client has
previausly odvised Syska in writing of the specific informatian considered by the
Client to be confidential or proprietary. The Client shall provide professional credit
for Syska in the Client's promotional materials for the Project.

18. SUCCESSORS/ASSIGNS: This Agreement shall be binding upon the
parties’ successors and permitted assignees. Syska may assign this Agreement fo
an offiiated or related entity of Syska in order to comply with professional
registration requirements for engineering ond architecture companies within the
jurisdiction in which the Praject is lacated.

19. SEVERABILITY: The partial or complete invalidity of any one of more

provisions of this Agreement shall not affect the validity or continuing force and
effect of any other provision.

Agreed and Accepted by:

{Client)
By:

gt aJre)
Name:

v or type)
Title:

{Print or type)

Agreed and Accepted by Syska Hennessy Group, Inc.

By: — —_
{Signature}

Name: .
{Pruw v ./pE)

Title:

{Print or type}

| Page 4 of 4

pi\sfo\mep_w\proposals\_2018\vt-18-026_fremont school_ousd_031%18\ousd fremont t&c.docx






