











Article 12

TERMINATION OF AGREEMENT

12.1 Termination by District

12.1.1 This Agreement may be terminated or the Project may be canceled by the
District at any time immediately upon written notice to the Architect. In such event, the Architect
shall be compensated for services completed to the date of termination, together with compensation
for such Additional Services performed after termination which are authorized by the District to
wind up the work performed to the date of termination. Upon the District's request and
authorization, Architect shall perform any and all Additional Services necessary to wind up the
work performed to the date of termination.

12.2 Termination by Architect

12.2.1 This Agreement may be terminated by the Architect upon written notice to
the District only when the District has substantially failed to perform its obligations under this
Agreement. The written notice shall include a description of the District's substantial failure to
perform, status of the work completed as of the date of termination together with a description and a
cost estimate of the effort necessary to complete work in progress. In such event, the Architect
shall be compensated for services completed to the date of termination, together with compensation
for such Additional Services performed after termination which are authorized by the District to
wind up the work performed to the date of termination. Upon the District's request and
authorization, Architect shall perform any and all Additional Services necessary to wind up the
work performed to the date of termination.

12.3 Termination -- Miscellaneous Provisions

12.3.1 Following the termination of this Agreement for any reason whatsoever, the
District shall have the right to utilize any designs, plans, specifications, studies, drawings, estimates
or other documents, or any other works of authorship fixed in any tangible medium of expression,
including but not limited to physical drawings, data magnetically or otherwise recorded on
computer disks, or other writings prepared or caused to be prepared under this Agreement by the
Architect, not only as they relate or may relate to this Project (including but not limited to any
repair, maintenance, renovation, modernization or other alterations or revisions to this Project) but
as they relate or may relate to other projects, provided that any invalidity of such license in relation
to such other projects shall not affect the validity of such license in relation to this Project
(including but not limited to any repair, maintenance, renovation, modernization or other alterations
or revisions to this Project) under Education Code Section 17316. However, If the physical
drawings and associated data are reused by the Distrcit without the architect’s knowledge or
consent, the architect cannot be held liable. . Architect shall promptly make any such documents or
materials available to the District upon requ est without additional compensation.

12.3.2 In the event of the termination of this Agreement for any reason whatsoever
all designs, plans, specifications, studies, drawings, estimates or other documents, or any other
works of authorship fixed in any tangible medium of expression, including but not limited to
physical drawings, data magnetically or otherwise recorded on computer disks, or other writings
prepared or caused to be prepared by the Architect or any of its agents pursuant to this Agreement
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shall immediately upon request by the District be delivered to the District. Architect may not refuse
to provide such writings or materials for any reason whatsoever, including but not limited to a
possessory interest lien for any claim the Architect may have against the District or a claim by the
Architect to an ownership interest in the intellectual property embodied in the documents or
materials.

Article 13

ARCHITECT AN INDEPENDENT CONTRACTOR

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

Article 14

STANDARDIZED MANUFACTURED ITEMS

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

Article 15

OWNERSHIP OF DOCUMENTS

All designs, plans, specifications, studies, drawings, estimates and other documents or any
other works of authorship fixed in any tangible medium of expression, including but not limited to
physical drawings, data magnetically or otherwise recorded on computer disks, or other writings
prepared or caused to be prepared by the Architect pursuant to this Agreement shall be and shall
remain the property of the District for all purposes, not only as they relate or may relate to this
Project (including but not limited to any repair, maintenance, renovation, modernization or other
alterations or revisions to this Project) but as they relate or may relate to any other project, provided
that any invalidity of such ownership in relation to any other project shall not affect the validity of
such ownership in relation to this Project (including but not limited to any repair, maintenance,
renovation, modernization or other alterations or revisions to this Project) under Education Code
Section 17316. However, if the physical drawings and associated data are reused by the District
without the architect’s knowledge or consent, the architect cannot be held liable.

The Architect will provide the District with a complete set of reproducible designs, plans,
specifications, studies, drawings, estimates and other documents or any other works of authorship
fixed in any tangible medium of expression, including but not limited to physical drawings, data
magnetically or otherwise recorded on computer disks, or other writings prepared or caused to be
prepared by the Architect pursuant to this Agreement, and will retain, on the District's behalf, the
original documents or reproducible copies of all such original documents, however stored, in the
Architect's files for a period of no less than fifteen (15) years. Architect shall promptly make
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available to District any original documents it has retained pursuant to this Agreement upon request
by the District.

Article 16

LICENSING OF INTELLECTUAL PROPERTY

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

The compensation for this Project includes compensation not only for any use in connection
with this Project (including but not limited to any repair, maintenance, renovation, modernization or
other alterations or revisions to this Project) but also for any re-use by the District in relation to
other projects. The only other term or condition of such use on this Project by the District shall be
that any additional expense or risk of such use by the District shall be borne solely by the District,
to the extent not caused by Architect’s errors or omissions. The only other terms or conditions of
such re-use by the District in relation to other projects shall be that (1) any additional expense or
risk of such re-use by the District shall be borne solely by the District and (2) to the extent required
by Education Code section 17316(c), the District shall indemnify and hold harmless the Architect
and its consultants, agents, and employees from and against any claims, damages, losses, and
expenses, including attorney’s fees, arising out of or resulting from, in whole or in part, the re-use if
the District retains another architect to prepare the plans prepared under this Agreement for such re-
use.

Architect represents and warrants that Architect has the legal right to license any and all
copyrights, designs and other intellectual property embodied in plans, specifications, studies,
drawings, estimates or other documents that Architect or its consultants prepares or causes to be
prepared pursuant to this Agreement. Architect shall indemnify, defend and hold the District
harmless pursuant to Article 18.1 of this Agreement for any breach of Article 16 due to Architect’s
negligence, recklessness or willful misconduct. The Architect makes no such representation and
warranty in regard to previously prepared designs, plans, specifications, studies, drawings,
estimates or other documents, or any other works of authorship fixed in any tangible medium of
expression, including but not limited to physical drawings, data magnetically or otherwise recorded
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on computer disks, or other writings, that were prepared by design professionals other than
Architect and provided to Architect by the District.

Article 17

ACCOUNTING RECORDS OF ARCHITECT

Architect's records of accounts regarding the Project shall be kept in accordance with
generally accepted accounting principles and shall be available to the District or its authorized
representative at mutually convenient times.

Article 18
INDEMNITY

18.1 Architect Indemnification

The Architect shall defend, indemnify, and hold harmless the District, the governing
Board of the District, each member of the Board, and their officers, agents and employees
against the payment of any and all costs and expenses, including but not limited to attorney's
fees and litigation costs, claims, suits and liability arising out of, pertaining to, or relating to
negligence, recklessness or willful misconduct of the Architect, the Architect's officers,
employees, or consultants in performing or failing to perform any work, services, or functions
provided for, referred to, or in any way connected with any work, services, or functions to be
performed under this Agreement.

18.2 District Indemnification for Use of Third Party Materials

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

Article 19

TIME SCHEDULE

19.1  Time for Completion
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Time is of the essence of this Agreement. The Architect shall exert the Architect's best
efforts to complete the Project according to the schedule attached as Exhibit "B" to this Agreement.

19.2 Delays

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

Article 20

MISCELLANEOUS PROVISIONS

20.1  This Agreement shall be governed by and construed in accordance with the laws of
the State of California excluding its choice of law rules. If any action is instituted to enforce or
interpret this Agreement, venue shall only be in the appropriate state or federal court having venue
over matters arising in [County Name] County, California, provided that nothing in this Agreement
shall constitute a waiver of immunity to suit by the School District.

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

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

District:

Architect:

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

20.5 If any provision of this Agreement shall be held invalid or unenforceable by a court
of competent jurisdiction, such holding shall not invalidate or render unenforceable any other
provision hereof.
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20.6  The terms of this Agreement shall not be waived, altered, modified, supplemented or
amended in any manner whatsoever except by written agreement signed by the parties.

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

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

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

IN WITNESS WHEREOF, the parties have caused this instrument to be executed this

day of .
ARCHITECT: DISTRICT:
By By:
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