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3533 York Ln

San Ramon, CA 94582
913.961.1658
maino@atiumeng.com

E N (* I N E E R I N (* www.atiumeng.com

PROPOSAL FOR ELECTRICAL ENGINEERING SERVICES

Project: Mt. Madonna HS Fire Alarm Client: Gilroy USD
8750 Hirasaki Ct 7810 Arroyo Cir
Gilroy, CA Gilroy, CA
669.205.4000
Date: 08.31.23 Attention: Paul Nadeau
Dear Paul,

Thank you for the opportunity to provide you with our Proposed Agreement For Electrical Engineering Services
(hereinafter referred to as “Agreement”) for the above referenced project. This proposed Agreement is based on
the drawings and RFP information provided in your email sent on 08.08.23, and the scope of services noted
below.

Please date and sign below should you agree to the terms of this proposed Agreement and the terms and
conditions therein. Upon signature, this proposed Agreement shall become effective and shall serve as the
formal Agreement between Client (identified above) and Atium Engineering, Inc. (hereinafter referred to as
“Engineer”).

PROJECT DESCRIPTION
The project shall involve a new fire alarm system at an existing school campus.

—
R

Figure 1 - Site Plan
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MEETINGS AND SITE VISITS
Client acknowledges that Engineer may request to conduct site visits and/or in-person meetings. Client further
acknowledges that all site visits and in-person meetings, including the scheduling thereof, are contingent upon
the status of any pandemics including the current “shelter in place” order being lifted and subject to any public
access restrictions and/or social distancing requirements and guidelines. No site visits or in person meetings
shall be provided until such a time as permitted with reference to the preceding and in Engineer’s sole discretion.
If a site visit is not feasible, design documents shall be based on available as-built information and additional
information as may be provided by the owner and architect. As part of the design services, Engineer will attend
meetings and site visits in accordance with Engineer’s understanding of the project requirements, which includes
and is expressly limited to the following:

e« Upto (1) initial site visit to review existing site conditions

e Conference calls as needed

e Upto (1) site visit to perform punch walk

SUBMITTALS
Unless otherwise noted, all submissions shall be digital in nature and shall be provided in PDF format only.
Progress sets may be provided in addition to the items below at the request of the Client.
e Contract Documents
o 50% CD Drawings — (1) Submittal
o 90% CD Drawings and Specifications (DSA First Submission) — (1) Submittal
- 100% CD Drawings and Specifications (DSA Backcheck) — (1) Submittal
e Bid
- Provide bid addenda drawings — (1) Submittal

ASSUMPTIONS
e Engineer shall not be responsible for direct coordination with, or submission to, DSA. Engineer assumes
that the Client shall engage an architect or other entity to provide all DSA submission documentation
and to manage the DSA process.
Client shall provide backgrounds formatted in AutoCAD DWG file format
Client shall provide as-built documents in digital format (if available)
The project shall be commissioned (if required) by a third-party commissioning agent
Project schedule is assumed to be as follows, subject to permitted and excusable delays as set forth
herein:
o 50% Construction Documents: 4 Weeks
> 90% Construction Documents: 3 Weeks

- DSA Review: 3 Months
> 100% Construction Documents: 2 Weeks
o Bid: 1 Month

o Construction Administration: 3 Months

INCLUDED SERVICES
General

e Coordinate with architect, mechanical engineer, plumbing engineer, civil engineer, and landscape
architect for required equipment loads
Provide deliverable documents formatted in AutoCAD 2017 and PDF
Coordination of systems design with all consultants on project team
Layout of all systems and devices noted herein
Circuiting of all devices and systems noted herein
Written specifications for the systems noted herein
Demolition drawings will be provided in a schematic format only with demolition notes. Detail of all
existing conditions will not be recorded beyond available existing drawings. Documentation of existing
devices shall not be provided beyond existing low voltage head end equipment and electrical power
distribution equipment

Electrical
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e Provide power to new fire alarm equipment

Fire Alarm
e Heat, smoke, relay module, and other fire alarm device layout
e Basis of design system selection
e Voltage drop and battery calculations

Construction Administration
e Respond to Pre-Bid RFls
Review substitution requests
Provide RFI Responses
Provide Submittal Reviews — Up to (2) reviews per submittal

Provide sketches/ASlIs for changes necessary to complete original scope of work (additional services or
added scope are not included)

EXCLUDED SERVICES

General
e Work on buildings or areas other than those noted above

Attendance at meetings or site visits not noted above

Construction management or bidding coordination

Cost estimating

Documentation of existing as-built conditions

Supervision of contractors

Record drawings of completed projects

Design for, or documentation of, LEED, WELL, or any other building rating system

Commissioning (Cx) of any systems

o Creation of an Owner’s Project Requirements (OPR) document for lighting or other electrical
systems

o Creation of room schedules detailing individual room requirements for lighting controls

o Develop a Basis of Design (BOD) beyond any narratives developed during the preliminary stages of
design

o Attend any meetings with the Commissioning agent (CxA)

e Design or layout of any systems not noted above

e Coordination of energy rebates with local utility

Fire Alarm
o Design of atria or any systems involving fire smoke evacuation systems
o Design of Very Early Smoke Detection Apparatus (VESDA) systems, or similar
e Design of connection to fire protection systems which are pre-action, chemical, water vapor/mist, or
similar in nature

Construction Administration
e Additional submittal reviews (beyond the (2) per submittal as noted above)
e Provide sketches/ASlIs for changes due to RFI responses, except where deemed by EEOR to be
necessary (e.g. for AHJ review and approval of fire alarm changes)
e Revise device layouts during construction due to furniture changes

TERMS AND CONDITIONS
Agreement: The terms and fees noted herein shall be considered valid for 30 days from the date of the
Agreement unless this Agreement is signed by both Engineer and Client.

Client Responsibilities: The Client shall provide full and complete and accurate information regarding
requirements for the Project. The Client shall designate, when necessary, a representative authorized to act in
the Owner’s behalf with respect to the Project. The Client or such authorized representative shall examine the
documents submitted by the Engineer and shall render decisions pertaining thereto promptly, to avoid

Mt. Madonna HS Fire Alarm atium
Reference #: P23D0.86 Page 3 of 8

33



unreasonable delay in the progress of the Engineer’s services. The Client shall also furnish required information
as expeditiously as necessary for the orderly progress of the Work, and the Engineer shall be entitled to rely
upon the accuracy and completeness thereof.

Professional Credit: Press releases, articles, professional publications and the like where the Architect is named
shall credit Atium Engineering as the Electrical Engineer.

Use of Engineer's Documents: All documents, including this Agreement, prepared by the Engineer with regards
to this Project shall be construed as instruments of the Engineer’s services for use with sole respect to this
Project. The Engineer shall remain the owner of these documents and shall retain all rights thereto. Any reuse of
these documents without specific written authorization and adaptation by Engineer will entitle Engineer to further
compensation and may subject the unauthorized user to legal action.

Site Visits and In-Person Meetings: All site visits and in-person meetings shall be provided at a time deemed
safe and appropriate by the Engineer, and shall be subject to cancelation or delay pending the current “Shelter
in Place” directive put in place by the State of California. Should a site visit or in-person meeting not be feasible,
Engineer shall provide design documents based on available as-built information and additional information as
may be provided by the Client. When such inability to perform site visits or in-person meetings are beyond the
Engineer’s reasonable control, the Client agrees that the Engineer shall not be responsible for damages that
may result from incorrect or missing information contained in the as-built or supplemental information, nor shall
the Engineer be deemed in default of this Agreement.

Ownership and Instruments of Service: All reports, drawings, specifications, computer files, field data, notes and
other documents and instruments prepared by the Engineer as instruments of service shall remain the property
of the Engineer. The Engineer shall retain all common law, statutory and other reserved rights, including the
copyright thereto. The Client acknowledges the Engineer's construction documents, including electronic files, as
instruments of professional service. Nevertheless, the final construction documents prepared under this
Agreement shall become the property of the Client upon completion of the services and payment in full of all
monies due to the Engineer. The Client shall not reuse or make any modification to the construction documents
and/or documents contemplated herein without the prior written authorization of the Engineer. The Client
agrees, to the fullest extent permitted by law, to indemnify and hold harmless the Engineer, its officers, directors,
employees and subconsultants (collectively, Consultant) against any damages, liabilities or costs, including
reasonable attorney's fees and defense costs, arising from or allegedly arising from or in any way connected
with the reuse or modification of the construction documents by the Client or any person or entity that acquires or
obtains the construction documents from or through the Client with or without the written authorization of the
Consultant.

Standard of Care: In providing services under this Agreement, the Engineer will endeavor to perform in a manner
consistent with that degree of care and skill ordinarily exercised by members of the same profession currently
practicing under similar circumstances.

Permitted / Excusable Delays: The Engineer shall be excused and shall not be held responsible for any delays
caused in any part by factors beyond the Engineer’s reasonable control, including but not limited to delays
because of strikes, lockouts, work slowdowns or stoppages, government ordered industry shutdowns and/or
shelter-in-place orders, power or server outages, acts of nature, acts of God, staff member illness, widespread
infectious disease outbreaks (including, but not limited to epidemics and pandemics), failure of any
governmental or other regulatory authority to act in a timely manner, failure of the Client to furnish timely
information or approve or disapprove of the Engineer’s services or work product, or delays caused by faulty
performance by the Client’s or by contractors of any level. When such delays beyond the Engineer’s reasonable
control occur, the Client agrees that the Engineer shall not be responsible for damages, nor shall the Engineer
be deemed in default of this Agreement.

Engineer and its Consultants may use or rely upon design elements and information ordinarily or customarily
furnished by others, including, but not limited to, specialty contractors, manufacturers, suppliers, and the
publishers of technical standards.
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Engineer shall not be required to sign any documents, no matter by whom requested, that would result in the
Engineer having to certify, guarantee, or warrant the existence of conditions whose existence the Engineer
cannot ascertain. Client agrees not to make resolution of any dispute with the Engineer or payment of any
amount due to the Engineer in any way contingent upon the Engineer signing any such documents.

Engineer shall not at any time supervise, direct, control, or have authority over any contractor work, nor shall
Engineer have authority over or be responsible for the means, methods, techniques, sequences, or procedures
of construction selected or used by any contractor, or the safety precautions and programs incident thereto, for
security or safety at the Site, Property or Project, nor for any failure of a contractor to comply with any laws
and/or regulations applicable to such contractor’s furnishing and performing of its work.

Engineer neither guarantees the performance of any contractor nor assumes responsibility for any contractor’s
failure to furnish and perform the Work in accordance with the Contract Documents. The parties agree that
Engineer does not and cannot guarantee construction costs nor are any construction costs implied by and/or
through this Agreement. The Owner acknowledges that the Engineer has no control over the competitive
bidding process or the methods that contractors have in determining prices. The Owner is solely responsible for
receiving preliminary estimates for construction costs. The Engineer assumes no responsibility or liability for
these estimates or final construction costs.

Engineer’s opinions of probable Construction Cost are to be made on the basis of Engineer’s experience and
gualifications and represent Engineer’s best judgment as an experienced and qualified professional generally
familiar with the construction industry. However, because Engineer has no control over the cost of labor,
materials, equipment, or services furnished by others, or over contractors’ methods of determining prices, or
over competitive bidding or market conditions, Engineer cannot and does not guarantee that proposals, bids, or
actual Construction Cost will not vary from opinions of probable Construction Cost prepared by Engineer. If
Owner requires greater assurance as to probable Construction Cost, Owner must employ their own independent
cost estimator.

Engineer shall not provide or have any responsibility for surety bonding or insurance-related advice,
recommendations, counseling, or research, or enforcement of construction insurance or surety bonding
requirements.

Engineer shall not be responsible for the acts or omissions of any contractor, subcontractor, or supplier, or of
any of their agents or employees or of any other persons (except Engineer’'s own agents, employees, and
Consultants) at the Site or otherwise furnishing or performing any Work; or for any decision made regarding the
Contract Documents, or any application, interpretation, or clarification, of the Contract Documents, other than
those made by Engineer.

Engineer shall be responsible only for those Construction Phase services expressly required of Engineer herein.
With the exception of such expressly required services, Engineer shall have no design, Shop Drawing review, or
other obligations during construction and Client assumes all responsibility for the application and interpretation of
the Contract Documents, revisions to the Contract Documents during construction, construction observation and
review, review and response to contractor claims, contract administration, processing Change Orders,
construction surety bonding and insurance requirements, review of payment applications, and all other
necessary Construction Phase engineering and professional services. Client waives all claims against the
Engineer that may be connected in any way to Construction Phase engineering or professional services except
for those services that are expressly required of Engineer herein.

Existing Conditions: The Engineer and/or the Engineer’s Consultants shall not be responsible for jobsite
conditions which are not readily visible for inspection. This includes but is not limited to: inaccessible areas of
existing structures, buried footings, areas of the roof and chimney for which exact measurements cannot be
readily taken from the ground, etc. Inasmuch as the remodeling and/or rehabilitation of an existing building
requires that certain assumptions be made regarding existing conditions and because some of these
assumptions may not be verifiable without expending additional sums of money or destroying otherwise
adequate or serviceable portions of the subject building, the Client agrees that except for gross negligence of
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Engineer, the Client will hold harmless, indemnify, and defend the Engineer from and against all claims arising
out of or from unknown existing conditions.

Termination: This Agreement may be terminated by either party upon not less than seven days’ prior written
notice should the other party fail substantially to perform in accordance with the terms of this proposal through
no fault of the party initiating the termination. This Agreement may be terminated by the Client upon not less
than seven days’ prior written notice for the Client’'s convenience and without cause. Engineer shall be
compensated for all services performed prior to the receipt of written notice from the Client for such a
termination.

Should Client terminate this Agreement for no good cause, then Client shall also be responsible to pay Engineer
termination expenses which are in addition to compensation for the Engineer’s services and include expenses
directly attributable to termination for which the Engineer is not otherwise compensated, plus an amount for the
Engineer’s anticipated profit on the value of the services not performed by the Engineer.

Unless otherwise agreed, payments for services shall be made monthly in proportion to services performed.
Payments are due and payable upon presentation of the Engineer’s invoice. Amounts unpaid thirty (30) days
after the invoice date shall bear interest at the rate of ten percent (10%) per annum, or in the absence thereof at
the legal rate prevailing from time to time at the principal place of business of the Engineer.

The Client shall not withhold amounts from the Engineer’s compensation to impose a penalty or liquidated
damages on the Engineer, or to offset sums requested by or paid to contractors for the cost of changes to the
Work unless the Engineer agrees in writing or has been found liable for the amounts in a binding dispute
resolution proceeding.

Unless otherwise required in this Agreement, the Engineer shall have no responsibility for the discovery,
presence, handling, removal or disposal of, or exposure of persons to, hazardous materials or toxic substances
in any form at the Project site.

This Agreement shall be governed by the laws of the place where the Property / Project is located.

No action arising from or related to the Agreement, or the performance thereof, shall be commenced by either
party against the other more than two (2) years after the completion or cessation of work of Engineer hereunder.

Client and Contractor have knowledge of the risks, rewards and benefits of the Project and the Contractor’s fees
for such services. In recognition of the relative risks and benefits of the Project to both the Client and the
Contractor, the risks have been allocated such that the Client agrees, to the fullest extent permitted by law, to
limit the liability of the Contractor and its officers, employees and assigns, for any and all claims, losses, costs,
damages of any nature whatsoever and claim expenses from any cause or causes arising out of this Agreement
and/or Work, so that the total aggregate liability of the Contractor and its officers, employees and assigns shall
not exceed the Contractor’s total fee paid by Owner for services rendered on this Project. Such claims and
clauses include, but are not limited to, negligence, errors or omissions, strict liability, breach of contract, and
breach of warranty.

To the fullest extent permitted by law, Client and Engineer waive against each other, and the other’s employees,
officers, directors, members, agents, insurers, partners, and consultants, any and all claims for or entitlement to
special, incidental, indirect, or consequential damages arising out of, resulting from, or in any way related to the
Project.

All express representations, waivers, indemnifications, and limitations of liability included in this Agreement will
survive its completion or termination for any reason.

Any provision or part of the Agreement held to be void or unenforceable under any laws and/or regulations shall

be deemed stricken, and all remaining provisions shall continue to be valid and binding upon Client and
Engineer, which agree that the Agreement shall be reformed to replace such stricken provision or part thereof
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with a valid and enforceable provision that comes as close as possible to expressing the intention of the stricken
provision.

No breach of any agreement, warranty or representation shall be deemed waived unless expressly waived in
writing by the party who might assert such breach. Waiver by one party of the performance of any covenant,
condition or promise of the other party shall not invalidate this Agreement, nor shall it be considered to be a
waiver by such party of any other covenant, condition or promise contained herein. The waiver of either or both
parties of the time for performing any act shall not be construed as a waiver of any other required to be
performed at a later date.

This Agreement, (together with the exhibits identified above) constitutes the entire agreement between Client
and Engineer and supersedes all prior written or oral understandings. This Agreement may only be amended,
supplemented, modified, or canceled by a duly executed written instrument signed by all the parties hereto.

This Agreement may be executed in several counterparts, each of which shall be an original, but all of which
together shall constitute one and the same agreement.

Each person executing this Agreement represents that the execution of this Agreement has been duly
authorized by the party on whose behalf the person is executing the Agreement and that such person is
authorized to execute the Agreement on behalf of such party.

The terms, covenants and conditions of this Agreement shall be binding upon and shall insure to the benefit of
the successors and permitted assigns of the respective parties to this Agreement.

Any controversy or claim arising out of the related to this Agreement shall be subject to non-binding mediation as
a condition precedent to the institution of legal or equitable proceedings by either party. Request for mediation
shall be filed in writing with the other party to the Agreement and shall be commenced within thirty (30) days of
receipt of such notice. The parties shall share the mediator’s fee and filing fees equally, and each party shall be
responsible for its own attorney’s fees. The mediation shall be held in the County where the Project is located
unless another location is mutually agreed upon. If either the Client or the Engineer initiates a lawsuit before
mediation and/or refuses or resists mediation then they shall not be entitled to recover prevailing party attorneys’
fees as otherwise allowed herein.

If any party hereto commences a legal action (other than mediation) to interpret or enforce this Agreement or any
provision hereof, the prevailing party shall be entitled to an award of its reasonable costs, attorney’s fees and
expert witness fees, in addition to all other amounts awarded by the court or arbitrator.

The Engineer is and at all times shall be an independent contractor with respect to the Work and the Project.
This Agreement shall not be interpreted as creating, nor shall it be deemed to create, any employer employee,
partnership or other relationship between the Client and Engineer. Nothing contained in this Agreement shall
create a contractual relationship with or a cause of action in favor of a third party against either the Client or
Engineer.

The provisions of this Agreement shall be construed in accordance with the fair meaning of the language used
and shall not be strictly construed against either party. The parties hereto acknowledge that each party and its
counsel have reviewed and approved this Agreement (or have voluntary elected not to have counsel review this
Agreement).

THE PARTIES HEREBY WAIVE, TO THE FULLEST EXTENT PERMITTED BY LAW, THE RIGHT TO TRIAL
BY JURY IN ANY LITIGATION ARISING OUT OF OR RELATING TO THIS AGREEMENT.

All exhibits attached to the Agreement are incorporated as if set forth in full.

REIMBURSABLE EXPENSES
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Unless stated otherwise, all reimbursable expenses associated with the project (travel and all travel related
expenses, mileage, parking, shipping, reproduction, and in-house plotting of electronic files) have been included
as part of the fee noted below.

Expenses for additional items such as mock-ups, sample equipment, etc., are not included in the fee noted
below. Expenses associated with those items, if any, will be itemized and billed separately, at cost plus 10%
handling charge.

FEE
Payment and Deliverables:
e Payment by Client is due within 30 days of receipt of invoice.
¢ Payment may be made via check (preferred) or via credit card. For credit card payments a 3%
surcharge shall be added to the invoiced amount for processing.
¢ No deliverable items will be provided for this project before a valid contract is executed by both parties.
e Services will be provided on a fixed fee basis

For work noted herein as “Fixed” the Client shall compensate the Engineer for the services and work described
above for a lump sum fee as described in the table below.

Phase/Task Fee Rejected
(Initial)
Construction Documents $17500 |
Bid se00|
Construction Administration $5800 |
Total: $23.900

Changes in the scope of work, revisions after the submission of substantially completed documents, and/or
review of change orders not initiated by, or as a result of actions by, this firm that results in additional work by
this firm will require additional services. Additional proposals shall be provided and approved for these additional
services prior to the commencement of work.

The Client and Engineer agree in accordance with the Terms and Conditions of this Agreement that if the scope
of Project or of the Engineer’s services is changed materially, the amounts of compensation shall be equitably
adjusted.

APPROVAL

To accept this proposed Agreement and all the terms and conditions therein, please sign below. To decline any
of the services listed above, please initial or place an “X” in the appropriate box to reject the fee and scope
associated with that service, then date and sign below and return a copy to us via mail, or digitally via email. Any
services listed above not initialed, X’d, or otherwise indicated to be rejected shall be considered approved per
the Terms and Conditions of this Agreement.

CLIENT: ENGINEER:
08.31.23
Paul Nadeau Date J. David Mair6— Date
Gilroy USD Atium Engineering, Inc., President
Mt. Madonna HS Fire Alarm atium
Reference #: P23D0.86 Page 8 of 8

38



On-Site Services Agreement

Agreement ID: 249-7880-R

This On-Site Services Agreement (together with the attached Order Form and Terms and Conditions, the “Agreement”) is

between:

Company
ARC Document Solutions, LLC

12657 Alcosta Blvd., Suite 200

San Ramon, CA 94583

(925) 949-5100

Account Exec Name: Sidy Mon
Account Exec Email: sidy.n@e-arc.com

Client

Gilroy Unified School District ("Client")

220 Swanson Lane

Gilroy, CA 95020

Contact Name: Paul Nadeau

Contact Email: paul.nadeau@gilroyunified.org
Contact Phone: (408) 807-1346
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Order Form

Effective Date: 8/3/2023

Term: 12 Months

ARC will provide the equipment, software, and/or services in the sections and at the rates specified below. The Term of this Agreement shall
commence on the Effective Date. Thereafter, the Term of this Agreement shall be automatically renewed for additional twelve (12) month periods
unless otherwise terminated by either party, in accordance with the Agreement.

Equipment (Place)

ST O Monthly Unit Monthly Total

Base Price Base Price
1 Existing ARC Owned OCE Plotwave 360 (Sn: 330808342) $275.00 $275.00
On-Site Service Rates
. Unit of .
Service Price
Measurement
Large Format Plotting SqFt $0.1400

NOTE: Large Format Media Rates Include Ink/Toner, Service & up to 20# Bond Rolls (“Standard Consumables”); Installation, & Training charges are
included unless otherwise specified. One free delivery of media and supplies per month. Subsequent orders of included supplies will incur a
delivery charge.

One-Time Charges

Quantity Service Unit Price Total Price

1 One time Equipment Delivery/Removal Charge...Pricing TBD $0.00 $0.00

Client Location Where Equipment Will Reside

Address City State Zip Code  Country
220 Swanson Lane Gilroy CA 95020 United States
On-Site Services Agreement | Agreement ID: 249-7880-R | Data Capture (Rev. 2.7-2022) CONFIDENTIAL 2
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Terms and Conditions

1. On-Site Services. On-Site Services shall include the following:

A. Equipment.

i. ARC will manage the assigned print equipment, listed above (“Equipment”), operating at designated Client Locations.

ii. ARC will be responsible for parts and labor associated with the installation, management and operation of such Equipment.

iii. Per the terms of Section 7.C below, ARC will, in conjunction with Client, mutually agree as to which equipment of Client will transition
to this Agreement and the timing thereof, as well as the Client equipment to be discarded.

iv. Client, at its own expense, shall obtain and maintain in full force and effect, without interruption during the Term of the Agreement,
insurance for the Equipment for its full replacement value against all types of loss, damage, theft or casualty, including theft, fire,
flood and earthquake coverage, and Client shall be responsible for any repair or replacement of the Equipment during the Term made
necessary by Client’s act or omission, or by any misuse or abuse of the Equipment.

v. Relocation of Equipment within an existing Client Location shall be as mutually agreed. 1.A.ii above notwithstanding, Client agrees to
cover costs associated with Equipment relocation within a Client Location or due to relocation of Client offices and that such
Equipment relocation will be managed by ARC. Relocation and software re-installation shall be assessed at an hourly rate not to
exceed $195.00 per hour.

B. Supplies and Software.

i.  ARC will provide the Standard Consumables reflected above for the Equipment.

ii. ARC will provide data collection agent (DCA) software for the purposes of monitoring equipment status and consumables.

iii. If applicable, and at the Rates listed above, ARC will provide software for document print tracking by Client project number for
reimbursement and cost-tracking purposes.

2. Hours of Availability. On-Site Service support will be available from 8:00 am to 5:00 pm Monday through Friday, based upon the local time of
each Client Location and excluding any national holidays observed by ARC. Any requests for On-Site Services not included in the foregoing may
be subject to Client overtime charges at the Rates listed above.

3. Rates & Taxes. ARC agrees to guarantee Rates shown above for the first year of this Agreement. Thereafter, ARC reserves the right to adjust
Rates. All prices and charges are exclusive of all taxes, which will be billed to and paid for by Client.

4. Billing. Billing will be provided by ARC once per month based on meter. Any meter/tracking data difference will be charged/credited to Client’s
overhead account. If required, third-party invoices will be provided to Client at reimbursable rates. Special billing reports and requirements
beyond ARC'’s standard billing statement, project invoices and data backup are available upon request for an additional fee.

5. Payment. Payment will be due within thirty (30) calendar days of the date of each invoice at the address listed on the invoice. Any outstanding
payments which become past due will be subject to a monthly finance charge of two percent (2.0%) of the outstanding account balance. All
returned checks will be assessed a fee of $50.00 per item.

6. Termination. This Agreement may be terminated (“Terminated”) prior to the expiration of the then-current Term as follows:

A. Termination for Performance or Material Breach. This Agreement may be terminated if one party breaches its obligations under this
Agreement (the “Breaching Party”), and such breach is not cured, or capable of being cured, by the Breaching Party within forty-five (45)
days of the written notice of breach;

B. Termination for Convenience. Customer may also terminate this Agreement for convenience. In the event of such termination, Customer
shall provide ARC a ninety (90) day written advance notice and shall act in good faith to negotiate a settlement with ARC to provide relief
for the investment made in Customer’s business. Such settlement shall include ARC’s investment made in the Customer’s business which
shall consist of the pro-rated value of the machines installed, software and any other startup costs that have been depreciated over the
life of the agreement.

C. Bankruptcy/Insolvency. Either party may terminate this Agreement, if the other party becomes insolvent or admits its inability to pay its
debts as they become due; becomes subject, voluntarily or involuntarily, to any bankruptcy proceeding, which is not discharged within
thirty (30) days; or has a receiver, trustee or custodian appointed by order of any court of competent jurisdiction to take charge of any
material portion of its property or business.

D. Failure to Pay. Section 6.A above notwithstanding, ARC shall have the right to terminate this Agreement if Client fails to make timely
payment of any amount due hereunder, and default continues for a period of ten (10) days after written notice of such default to Client.
Upon Termination, ARC will take immediate possession of the Equipment, Software and Standard Consumables.

7. Equipment Ownership, Existing Suppliers and Lease Assignment.

A. Equipment Ownership. During the term of this Agreement, the Equipment, Software and Standard Consumables shall remain the sole
property of ARC. Client agrees not to assert any lien, claim or interest in any of the foregoing. ARC, at its sole discretion working in good
faith with the Client, will ensure printing needs are appropriate per office and will add or remove equipment based upon the Client’s
changing printing needs. Such removal, upgrade or replacement will not result in a reduction of the Services.

B. Existing Suppliers. If Applicable, Client agrees to transition its existing suppliers of Services within a thirty-day (30) day period from the
Effective Date, without breaching any agreements between such existing suppliers and Client.

C. Lease Assignment. If applicable, Client will make best efforts to assign, cancel or otherwise transfer to ARC (a) existing Client-owned
equipment, and (b) equipment leased or rented from non-ARC service providers, except where prohibited by law or by agreement;
provided, however, that the terms of any such agreement(s) are satisfactory to ARC, in its sole discretion. At the onset of this Agreement,
Client authorizes ARC to negotiate on behalf of Client and set the terms for the transition of ownership, and/or the assignment of financial
responsibility to the existing print-related equipment operated by Client.
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9.

10.

11.
12,

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

Representations and Warranties. ARC represents and warrants that the Services will be provided in a workmanlike and professional manner,
and in a manner consistent with the terms of this Agreement. The express warranty set forth in this Section is a limited warranty and is the
only warranty made by ARC. No advice or information, whether oral or written, provided by ARC or any ARC-authorized representative shall
create any additional warranties beyond this limited express warranty stated in this Section.

Confidentiality.

A. Both parties acknowledge that in the course of performance hereunder, they may have access to confidential or proprietary information
of the other party (“Confidential Information”). Both parties agree to use the Confidential Information only as necessary to fulfill their
respective obligations under this Agreement and agree to hold such Confidential Information in confidence. Each party agrees that it will
treat all Confidential Information with at least the same degree of care as it accords to its own Confidential Information.

B. Client agrees that all Confidential Information used, or created, by ARC to provide the Services shall be and remain the property of ARC,
including without limitation proprietary software, accounting and tracking systems, pricing, forms, reports, and other like material used to
provide the Services.

Relationship of the Parties. Client and ARC are and at all times shall be and remain independent contractors as to each other. At no time shall
either party be deemed to be the agent or employee of the other party, and no joint venture, partnership, agency or other similar relationship
shall be created or implied by virtue of this Agreement. Subject to Sections 11 and 12, each party is free to enter into similar agreements with
others to develop, acquire, or provide competitive products and services.
No Third-Party Beneficiaries. There are no third-party beneficiaries to this Agreement.
Subcontractors and Assignment. ARC may subcontract the provision of the Services, or any part thereof, including technical support, to
subcontractors selected by ARC. Client shall not assign or otherwise transfer any of its rights, or delegate or otherwise transfer any of its
obligations, under this Agreement, in each case whether voluntarily, involuntarily, by operation of law or otherwise, without ARC’s prior
written consent, which shall not be unreasonably withheld. For purposes of the preceding sentence, and without limiting its generality, any
merger, consolidation or reorganization involving Client (regardless of whether Client is a surviving or disappearing entity) will be deemed to be
a transfer of rights or obligations under this Agreement for which ARC’s prior written consent is required. No delegation or other transfer will
relieve Client of any of its obligations under this Agreement. Any purported assignment, delegation or transfer in violation of this provision is
void. This Agreement is binding upon and inures to the benefit of the parties hereto and their respective successors and assigns.
Force Majeure. Neither party is responsible for failure to fulfill any non-monetary obligations due to events or causes beyond its control.
Governing Law_and Jurisdiction. This Agreement shall be governed by and construed in accordance with the internal laws of the State of
California without giving effect to any choice or conflict of law provision or rule (whether of the State of California or any other jurisdiction)
that would cause the application of laws of any jurisdiction other than those of the State of California. Any legal claim, suit, action or
proceeding arising out of this Agreement or the matters contemplated hereunder or the breach thereof, whether sounding in contract, tort or
otherwise, shall be instituted exclusively in the federal courts of the United States or the courts of the State of California in each case located in
the City and County of San Francisco, and each party irrevocably submits to the exclusive jurisdiction of such courts in any such suit, action or
proceeding and waives any objection based on improper venue or forum non conveniens.

Attorneys’ Fees and Costs; Waiver of Jury. The prevailing party in any action to enforce or interpret this Agreement will be entitled to recover

its attorneys’ fees and costs in connection with such action. To the maximum extent permissible, the parties hereby waive their rights to a trial

by jury and acknowledge that such waiver is part of the consideration supporting this Agreement, without which, the parties would not have
entered into this Agreement.

Notices. Notices to be given or submitted by either party to other pursuant to this Agreement shall be in writing and directed to the address in

the preamble to this Agreement or otherwise provided to the other party in writing and shall be deemed to have been given (a) when

delivered by hand (with written confirmation of receipt), or (b) when received by the addressee if sent by a nationally recognized overnight
courier (receipt requested) or by certified or registered mail, return receipt requested, postage prepaid.

No Waiver. No waiver by any party of any of the provisions hereof shall be effective unless explicitly set forth in writing and signed by the party

so waiving. Except as otherwise set forth in this Agreement, no failure to exercise, or delay in exercising, any right, remedy, power or privilege

arising from this Agreement shall operate or be construed as a waiver thereof; nor shall any single or partial exercise of any right, remedy,
power or privilege hereunder preclude any other or further exercise thereof or the exercise of any other right, remedy, power or privilege.

Complete Agreement. This Agreement, including all exhibits and addenda hereto, constitutes the sole and entire agreement between the

parties with respect to the subject matter contained herein, and supersedes all prior and contemporaneous understandings, agreements,

proposals or representations and warranties, written or oral, concerning its subject matter.

Modification. This Agreement may only be amended, modified or supplemented by an agreement in writing signed by each party hereto.

Severability. If any provision of this Agreement shall be adjudged by any court of competent jurisdiction to be illegal, unenforceable or invalid,

that provision shall be limited or eliminated to the minimum extent necessary so that this Agreement shall otherwise remain in full force and

effect and enforceable, but shall not affect any other term or provision of this Agreement or invalidate or render unenforceable such term or
provision in any other jurisdiction.

Construction. The normal rule of construction to the effect that any ambiguities are to be resolved against the drafting party shall not be

employed in the interpretation of this Agreement or any amendments or exhibits hereto.

Authority. The individuals executing this Agreement on behalf of each party individually represent and warrant that he or she has been

authorized to do so and has the power to bind the party for whom they are signing.

Counterparts. This Agreement may be executed in counterparts, which taken together shall form one legal instrument. A signed copy of this

Agreement delivered by facsimile, e-mail or other means of electronic transmission shall be deemed to have the same legal effect as delivery of

an original copy of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the dates specified below:

IIARCII
ARC Document Solutions, LLC

By:

Name:

Title:

Date:

ARC Representative Reviewed (initials):

"CLIENT"
Gilroy Unified School District

By:

Name:

Title:

Date:
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COLBI "

Proposal for Gilroy Unified School District August 31, 2023

It is our pleasure to provide this proposal summarizing our Secure Bids product and services. COLBI
would be pleased to provide Gilroy Unified School District with this secure online place to receive bids
and more! This proposal is valid for 90-days.

Secure Bids®™ First Year Annual Cost
Online bids/submissions w/a vendor directory 50% Promotion | (after 1° year)
Initial Setup/Implementation $1,250 SO
Annual Service Fee $1,750 $3,500
TOTAL - SB $3,000 $3,500

Reimbursables: At COLBI, we respect the need to properly budget in advance for expenses. Our services
can be fully provided remotely. However, should you want on-site support or training, reimbursement
for reasonable food, travel and lodging costs will apply. A not-to-exceed proposal will be provided for
pre-approval once a mutually agreed scope of on-site service is finalized.

)
H . Secure Bids provides a secure place for online bids & other submissions
\{SecureBids P ure ple . .
and allows vendors to register with you, so you have a directory of service
providers to search and communicate with.

SB Initial Secure Bids will be customized for you and made available via

Implementation the web by COLBI. Initial implementation includes identification of users
and security roles, database set up, and a customized dedicated online
landing page. Initial training of your staff is included.

COLBI will provide optional sample language and useable links for your
agency website, submitted documents and advertisements instructing
contractors how to access the system.

SB Annual Service Fee Software Services: There is no restriction on the number of client-
authorized users, nor the number of vendors and contractors allowed to
use the service at no additional cost.

Support Services: COLBI will provide live phone support for client and
vendor users during normal business hours, provide online virtual
support, and issue best practice advisories and alerts. Typically, support
can be provided remotely. Should in-person support be requested,
reimbursement for reasonable travel and lodging costs incurred will apply
and will be estimated and approved in advance

Colbi Technologies, Inc.
@ 13891 Newport Avenue, Suite 150, Tustin, CA 92780
(714) 505-9544 ColbiTech.com
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COLBI Proposal for: Gilroy Unified School District @
August 31, 2023

Web Services: COLBI will provide the software via the web to any
computer meeting the required specifications when security login
requirements are met. COLBI will provide remote Secure Bids software
updates.

COLBI will provide access to Secure Bids software, host secure encrypted
upload and storage of bid documents and submissions, provide data
backup and recovery, and archive Opportunities automatically . COLBI
will monitor, manage, and remediate the servers and network
infrastructure that support Secure Bids software services.

All services are subject to COLBI’s Standard Software Services Terms and Conditions attached.

We appreciate this opportunity to be of service to you.

%}@ Patterasn

Jon Patterson, Director of Sales and Marketing

Colbi Technologies, Inc.
@ 13891 Newport Avenue, Suite 150, Tustin, CA 92780
(714)505-9544 ColbiTech.com
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LY
GUSD

EXCELLENCE: IT TAKES EVERYONE!

GHS Principal Requests Upgrades to Stadium / Quad

Greg Kapaku has requested the following upgrades to the GHS campus:

1. Update pressbox. The current press box is the original construction (1978) and is in
need of repair/replacement. Newer pressboxes of this type are usually modified storage
containers, with widows and utilities cut into them. The scoreboard is being evaluated by
IT and may need to be replaced.

2. HVAC installation in the gyms. Both gyms at GHS are extremely uncomfortable most
of the year. Summer and fall seasons produce excessive heat inside the building without
proper ventilation. The winter season does not produce enough heat to keep the building
warm. Greg is asking that this be looked at and addressed.

3. Quad basketball courts. Greg would like to install 2 basketball courts in the quad for
lunchtime play. It would require very little modifications and they would not be asking for
any flatwork modifications. The project would include the permanent installation of two
posts and backboards, the removal of a tree and bench. It would require the installation
of two additional trees to be located in a better location on site.

4. Stadium Light Replacement. This is actually NOT a request by Greg, but an
observation from the Facilities Department. The stadium light standards and existing
lights are extremely outdated and are very expensive to maintain. It is recommended
that the lights be replaced as soon as possible.

Funding sources were not discussed during this meeting.
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