
SUBMITTAL TO THE BOARD OF SUPERVISORS
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

ITEM: 3.40
(10 # 18602)

MEETING DATE:
Tuesday, July 26, 2022

FROM: RUHS-BEHAVIORAL HEALTH:

SUBJECT: RIVERSIDE UNIVERSITY HEALTH SYSTEM-BEHAVIORAL HEALTH: Ratify and
Approve the Professional Services Agreement with Ware Malcomb for Architectural Services for
the Riverside University Health System Hemet Recovery Village, District: 3. [$306,000, for FY
2021/2022, General Fund 100%].

RECOMMENDED MOTION: That the Board of Supervisors:
1. Ratify and Approve the Professional Services Agreement between Riverside University

Health System - Behavioral Health (RUHS-BH) and Ware Malcomb for Architectural
Services through June 30, 2022;

2. Authorize the Chair of the Board to approve and execute the Agreement on behalf of the
County; and

3. Authorize the Purchasing Agent, in accordance with Ordinance No. 459, based upon the
availability of funding and with form as approved by County Counsel to sign
amendments that do not change the substantive terms of the Agreement.

ACTION:Poli~y

MINUTES OF THE BOARD OF SUPERVISORS

On motion of Supervisor Spiegel, seconded by Supervisor Perez and duly carried by
unanimous vote, IT WAS ORDERED that the above matter is approved as recommended.

Ayes:
Nays:
Absent:
Date:
xc:

Jeffries, Spiegel, Washington, Perez and Hewitt
None
None
July 26, 2022
RUHS-Behavioral Health
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

FINANCIAL DATA '~urrentFiscalYear: IilV" NextFi~~~1Year;i~' Totalco~" I'''' '" >, \%OngoingCost
q'

COST $ 306,000 $ 0 $ 0 $ 0
NET COUNTY COST $ 0 $ 0 $ 0 $ 0

SOURCE OF FUNDS: General Fund 100%
Budget Adjustment: No

For Fiscal Year: 21/22

C.E.O. RECOMMENDATION: Approve

BACKGROUND:
Summary
On January 25, 2022, the Board of Supervisors approved Item 3.48 to allow RUHS-BH to
pursue grant applications to the Department of Health Care Services for funding from the
Behavioral Health Continuum Infrastructure Funding Program (BHCIP) and the California
Department of Social Services for the Community Care Expansion (CCE) Funding Program for
the proposed Behavioral Health Recovery Villages and RUHS Behavioral Wellness Center
(formally referred to as the RUHS-BH Hospital). A requirement of the grant application was to
provide a schematic design for the proposed Behavioral Health Recovery Villages. This
approval allowed for up to $100,000 per project in service agreements with pre-qualified
consultants. Using that authority, RUHS-BH sought out an architectural firm for the schematic
design. RUHS-BH, in cooperation with the Project 'Management Office, worked to issue a
Request for Proposal for Architectural Services to the list of prequalified contractors. Six
responses were received, and Ware Malcomb was deemed the most responsive bidder. Due to
the detail and expedited schedule required to complete the schematic design in time to meet the
grant deadlines, the cost exceeded the Board approved amount of $100,000, therefore RUHS
BH is requesting approval for the adjusted agreement amount.

Impact on Citizens and Businesses
These services are a component of RUHS-BH system of care aimed at improving access to
care, and the health and safety of the community.

Additional Fiscal Information
The Professional Services Agreement will be covered by County General Funds approved in the
FY 21/22 budget process for design efforts related to the Behavioral Health Recovery Villages.

7121/2022
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STANDARD FORM OF PROFESSIONAL SERVICES AGREEMENT
BETWEEN

COUNTY AND ARCHITECT

by and between

Ware Malcomb

(the "Architect")

and

THE COUNTY OF RIVERSIDE

(the "County")

FOR:

RIVERSIDE UNIVERSITY HEALTH SYSTEM
HEMET RECOVERY VILLAGE

HEMET, CALIFORNIA

DocumenllD: Architool Professional SaNices AgreemenI2020.06.04 INITIALS_ [~
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1.1.48 Final Program 6
1.1.49 Fixed Fee , " ,.., , , 6
1.1.50 Fixed Limit. , , ,.." ,' , , , 6
1,1,51 Formal Project Meeting, , , " .., " .." 6
1.1.52 General Conditions "." " " " 7
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1.1,54 Governmental Authority , "."" " , 7
1,1.55 Hazardous Substance " " "" .."" "." " " 7
1,1.56 Hourly Rates, " " "" " " " " 7
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1.1.58 Initial Program " ,," ..".7
1.1.59 Intellectual Property Rights. " " " " .." " "" " " " 7
1.1.60 Interest Rate " " , , , , , , , ".7
1.1.61 Invoice for Payment. " " "." """"." " ,, 7
1.1.62 Key Personnel, Key Person "" " " " " " " ".7
1.1,63 loss, Losses " " " " .." " "".8
1.1,64 Master Project Schedule " " ..".8
1.1,65 Maximum Hourly Fee " "." .." "" " .." .." ".".8
1.1,66 Mold. ", , : ,,: ,.., , , 8
1.1.67 Notice of Completion " "." " " " ".8
1.1,68 Payment Schedule.. " , " """ ,.",.' " ,.' " ..,'"."".8
1.1.69 Period of Inactivity." "." .." "" " "" "" .." " ,,' " " 8
1.1.70 Phase , ,'" " .." , " " ,., " " " 8
1.1.71 Planning/Programming Phase " " " " " " 8
1.1.72 Plans ,',.., ,,, , , , ,..', ,,.,,..,,, , " .." .., , 8
1.1.73 Post-Completion Phase, " " .." " " " 8
1.1,74 Program , , , " , , "" ,.." "., , ' ,..8
1.1,75 Project.. " " " " " " 8
1.1.76 Project Team " " " " " .."" .." 9
1.1.77 Proprietary Information. " " " " " 9
1.1.78 Record Documents "" " " 9
1.1.79 Record Drawings, Record Specifications " ".9
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1.5.1 Commitment, Cooperation 10
1.5.2 Key Personnel. , , ,.., ,.. 11

ii
RUHS Hemet Recovery Village
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iii
RUHS Hemet Recovery Village
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iv
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Document ID: Architect Prolesslonal Services Agreement 2020.08.04 INITIALS_ [£



DocuSign Envelope ID: 4D6C2BOA"745A-47A2.67F9"C3E40C6ACC16

2.15 ELECTRONIC PROGRAM MANAGEMENT 24

2.16 TIME AND SCHEDULE 24

2.16.1 Master Project Schedule 24
2.16.2 Architect's Project Schedule 24
2.16.3 Time Extenslons 24
2.16.4 Schedule Updates 25
2.16.5 CountyApprovals 25
2.16.6 County Review : 25
2.16.7 No Delay by Architect. 25
2.16.8 Delay Costs 25

2.17 SUSTAINABLE DESIGN REQUIREMENTS 25

2.17.1 LEEDAccreditation 25
2.17.2 Approvals and Design Credits 25

ARTICLE 3 ADDITIONAL SERVICES 26

3.1 DEFINITION 26

3.2 ENUMERATIONOF ADDITIONAL SERVICES 26

3.3 AUTHORIZATION BY COUNTY 27

3.4 NOTICE TO COUNTY 27

3.5 DISPUTES 27

ARTICLE 4 COUNTY RESPONSiBILITIES 27

4.1 ADMINISTRATION BY COUNTY 27

4.1.1 County Requirements 27
4.1.2 CountyApprovals 27
4.1.3 BoardApproval. : 28

4.2 SURVEYS, SERVICES AND REPORTS 28

4.2.1 Reference Documents 28
4.2.2 Testing and Inspection 28
4.2.3 Land SUNey 28
4.2.4 Geotechnical. 28
4.2.5 County's Expense 28
4.2.6 NoWarranty by County 28
4.2.7 Notice of Defects 28
4.2.8 County-Furnished Designs 29

4.3 ACCESS TO SITE 29

4.4 APPROVALS 29

ARTICLE 5 ARCHITECT'S COMPENSATION ~ 29

5.1 BASIC SERVICES COMPENSATION 29

5.1.1 Total Compensation 29
5.1.2 Basic Services Fees · · · ·..·..·..· 29
5.1.3 Guaranteed Amounts 30
5.1.4 Basic Services Allowances 30
5.1.5 Design Contingency Allowance 30

RUHS Hemet Recovery Village
Document tD: Architect Prolesslonal Services Agreement 2020.013.04

v

INITIALS_ en



DocuSign Envelope 10: 406C2BOA-745A-47A2-87F9-C3E4OC6ACC16

5.2 REIMBURSABLE EXPENSES 31

5.2.1 Exclusive List 31
5.2.2 Approval Limitations , , , , 32
5.2.3 Mark Ups 32
5.2.4 Expense Records " 32

5.3 ADDITIONAL SERVICES COMPENSATION 32

5.3.1 Additional Services Compensation " 32
5.3.2 Additional Services Fees " 32
5.3.3 Direct Engagement. 32

5.4 HOURLY RATES 32

5.5 RELEASE FOR PRIOR SERVICES 32

5.6 DISPUTES 33

5.7 NOWAIVER OR RELEASE OF RIGHTS " 33

ARTICLE 6 PAYMENTS TO ARCHITECT 33

6.1 INVOICES FOR PAYMENT " 33

6.1.1 Invoice Submission 33

6.2 PAYMENT SCHEDULE FOR BASIC SERVICES " " " 34

6.3 ACCOMPANYING DOCUMENTATION 34

6.4 REVIEW AND PAYMENT 35

6.4.1 Review by County 35
6.4.2 Payment by County 35

6.5 PAYMENT DISPUTES 35

6.6 WITHHOLDING BY COUNTY 35

6.7 LIENS, STOP PAYMENT NOTICES, CLAIMS 36

ARTICLE 7 ACCOUNTING, RECORDS AND AUDIT 36

7.1 FINANCIAL MANAGEMENT 36

7.2 RECORD KEEPING 36

7.2.1 Books and Records 36
7.2.2 Maintenance and Retention , 36

7.3 INSPECTION, PRODUCTION AND AUDITING 37

7.4 NONCOMPLIANCE BY ARCHITECT " .., 37

7.4.1 Cost of Audit. 37
7.4.2 County Remedies 37
7.4.3 Withholding 37
7.4.4 Legal Proceedings , 37

7.5 SUBCONSULTANTS 38

ARTICLE 8 DEFAULT, TERMINATION AND SUSPENSION 38

8.1 TERMINATION BY COUNTY FOR CAUSE " 38

8.1.1 Default by Architect. 38
8.1.2 Remedies Upon Default. " " " " " 38

vi
RUHS Hemet Recovery Village
Document ID: Architect ProfessionalServicesAgreemenl2020.08.04 INITIALS_~



OocuSign Envelope 10: 4D6C2BOA-745A-47A2·87F9·C3E40C6ACC16

8.1.3 Rights Cumulative 38
8.1.4 Disability, Insolvency , " , , , " 38
8.1.5 Archtect Obligations ,38
8.1.6 Completion by County 39
8,1.7 Payment to Architect. 39

8.2 TERMINATION WITHOUT CAUSE , , ",40

8.2.1 Tennination for Convenience 40
8.2.2 Payment to Architect. " " 40

8.3 SUSPENSION BY COUNTY 40

8.4 TERMINATION BYARCHITECT, 41

8.4.1 Architect's Remedies , , 41
8.4.2 Payment to Architect. ., " , 41

ARTICLE 9 INDEMNIFICATION , , , , ,." 41

9.1 INDEMNIFICATION BYARCHITECT.., , , , " 41

9.1.1 Basic Indemnity 41
9.1.2 Indemnity for Design Professional Services 41
9.1.3 Limitations on Indemnity Obligation 42
9.1.4 Subconsultant Indemnity Agreements 42
9.1.5 No Limitation by Insurance 42
9.1.6 Enforcement..." .., ,', , ,., ,' , " ..42

ARTICLE 10 INSURANCE ,., , , ,., , 42

10.1 ARCHITECT'S INSURANCE 42

10.1.1 Required Coverages , 42
10.1.2 Notice of Cancellation 43
10.1.3 Additional Insureds ,' , , ,..,..; , , 43
10.1.4 Self Insured Retentions " ..,.." ,', " ,.., " ,, 43
10.1.5 Certificates of Insurance , 44
10.1.6 Waiver of Subrogation , , 44
10.1.7 Lapse in Coverage 44
10.1.8 Subconsultants , , 44

ARTICLE 11 DISPUTE RESOLUTION 44

11.1 RESOLUTION OF DISPUTES 44

11.2 GOOD FAITH DETERMINATIONS " 44

11.3 ATIORNEY'S FEES , " , " " , 44

ARTICLE 12 ROYALTIES, PATENTS, COPYRIGHTS AND TRADE SECRETS 45

12.1 ROYALTIES 45

12.2 INFRINGEMENT , ,.., " , , " " , , ".",45

12.3 NOTICE BY ARCHITECT 45

ARTICLE 13 MISCELLANEOUS " , " 45

13.1 GOVERNING LAW AND VENUE 45

13.2 HAZARDOUS SUBSTANCES 45

13.2.1 Introduction by Architect. 45

vii
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STANDARD FORM OF PROFESSIONAL SERVICES AGREEMENT
BETWEEN COUNTY AND ARCHITECT

-----~

PREAMBLE

THIS STANDARD FORM OF PROFESSIONAL SERVICES AGREEMENT BETWEEN COUNTY
AND ARCHITECT ("Agreement") is entered into on this 25 day of February, 2022 by and between THE
COUNTY OF RIVERSIDE, a political subdivision of the State of California ("County") and Ware Malcomb,
a California Corporation, ("Architect"), for professional services.

RECITALS

A. County is the legal owner of the parcel of property, described more particularly in the
Property Description ~Exhibit "A" attached hereto, located at the following addressor public roador highway
intersections: W. Menlo Avenue, N. State Street, W. Oakland Avenue, N. Alessandro.

B. Architect represents it has the background, knowledge, licensing, experience and expertise
necessary to provide the professional services and other services and things required by this Agreement.

C. County and Architect desire to enter into this Agreement for Architect to provide County,
without limitation, professional services in connection with the design and construction of the Project
generally described on the cover page to this Agreement.

TERMS AND CONDITIONS

NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein and
other valuable consideration, receipt of which is hereby acknowledged by their signatures below, it is
mutually agreed by and between the undersigned as follows:

ARTICLE 1
GENERAL PROVISIONS

1.1 DEFINITIONS

Capitalized terms (and, if otherwise stated in this Section 1.1, non-capltalized terms) used in this Agreement
shall have the meanings assigned to them in this Section 1.1. If not defined in this Section, they shall have
the meanings assigned to them in the General Conditions of the Standard Form of Construction Contract
Between County and Contractor - Exhibit "K" attached hereto. If not defined in this Agreement or the
General Conditions, they shall have the meanings reasonably understood to apply to them by the context
in which they are used. If a term is defined both in this Section 1.1 and the General Conditions and the
definitions are not identical, the definition set forth in this Section 1.1 shall, unless otherwise stated in this
Agreement, govern for purposes of interpreting Architect's obligations under this Agreement. Terms that
are phrased in the singular shall be deemed to include the plural, and vice versa, where appropriate to their
context.

1.1.1 Acceptance. "Acceptance" means the point at which the Project is formally accepted by
the Board of Supervisors and a Notice of Completion is recorded by County.

1.1.2 Additional Insured. •Additional Insured" means each of the Indemnitees and other
, 0163 ,.:.

RUHS Hemet Recovery Village INITIALS __ ~
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persons or entities that, under the terms of this Agreement and its exhibits, the Architect or its
SUbconsultants are required to name as an additional insured under their policies of insurance.

1.1.3 Additional Services. "Additional Services· means the services described or referenced in
Article 3 of this Agreement.

1.1.4 Additional Services Compensation. "Additional Services Compensation" means the
compensation that is payable to Architect under this Agreement for its performance of authorized Additional
Services performed in accordance with this Agreement, which compensation consists of two components:
Additional Services Fees and Reimbursable Expenses.

1.1.5 Additional Services Fees. "Additional Services Fees" means those fees for services
payable to Architect under this Agreement for authorized Additional Services performed in accordance with
this Agreement.

1.1.6 Agreement. "Agreement" means this Standard Form of Professional Services Agreement
Between County and Architect.

1.1.7 Applicable Laws. "Applicable Laws"means all statutes, ordinances, regulations, policies
and guidelines (including, without limitation, Environmental Laws and Disability Laws) enacted by
Governmental Authorities, codes adopted or promulgated by Governmental Authorities (including, without
limitation, building and health and safety codes), lawful orders of Governmental Authorities and common
law, including, but not limited to, principles of equity applied by the courts, which are in effect at the time
the services or other obligations that are required under or in connection with the performance of this
Agreement are performed; provided, however, that the term Applicable Laws when used in this Agreement
to refer to the Architect's obligation to comply with Applicable Laws is intended to be limited to those laws,
statutes, ordinances, policies, guidelines, regulations, codes, orders and principles that are relevant and
applicable to the scope of services that are required of Architect or the Subconsultants under this
Agreement.

1.1.8 Application for Payment. "Application for Payment" means the Contractor's or a
Separate Contractor's itemized application for payment for Work.

1.1.9 Architect. "Architect" means the person or entity identified as "Architect" in the preamble
to this Agreement.

1.1.10 Architect's Own Expense. "Architect's Own Expense" means that Architect agrees to
assume sole responsibility to pay and be responsible for any resulting or associated Loss and Delay,
without any form of compensation or reimbursement, of any kind, by County.

1.1.11 Architect's Project Schedule. "Architect's Project Schedule" means a detailed schedule
prepared by Architect depicting Architect's proposed time plan for performance of this Agreement, as
adjusted for extensions of time permitted by this Agreement.

1.1.12 Architect's Representative. "Architect's Representative" means the individual acting on
behalf of Architect as its representative with the authority set forth in Paragraph 1.5.3 of this Agreement.

1.1.13 Basic Services. "Basic Services" means the services required by Article 2 of this
Agreement to be performed by Architect or described elsewhere in this Agreement or its exhibits as services
that are part of Basic Services, including, without limitation, those services marked by a "yes" designation
in the Description of Basic, Additional and Excluded SelVices - Exhibit "B" attached hereto.

1.1.14 Basic Services Allowance. "Basic Services Allowance" means a dollar amount reserved
20f53 I":
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in the Basic Services Compensation for performance of Basic Services with respect to which the County
and Architect have agreed, in lieu of a Fixed Fee or Maximum Hourly Fee, to a budgeted amount that is not
guaranteed by Architect and that may, with prior approval by County, be exceeded by Architect.

1.1.15 Basic Services Compensation. "Basic Services Compensation" means the
compensation that is payable to Architect under this Agreement for its performance of Basic Services in
accordance with this Agreement, which compensation consists of two components: Basic Services Fees
and Reimbursable Expenses.

1.1.16 Basic Services Fees. "Basic Services Fees" means those fees for services, as
distinguished from reimbursement of costs, that are payable to Architect under this Agreement as part of
the Basic Services Compensation, which may be in the form of a Fixed Fee, a Maximum Hourly Fee or a
Basic Services Allowance.

1.1.17 Bidding Phase. "Bidding Phase" means the Phase of Architect's Basic Services described
in Paragraph 2.1.6 of the Description of Basic. Additional and Excluded Services - Exhibit "B" attached
hereto.

1.1.18 Board of Supervisors. "Board of Supervisors" means the Board of Supervisors for the
County of Riverside.

1.1.19 Close-Out Completion. "Close-Out Completion" means the point at which: (1) all
conditions set forth in the Contract Documents for Substantial Completion and Final Completion of the
entirety of Work to be performed by the Contractor or a Separate Contractor have been, and continue to
be, fully satisfied; and (2) all Close-Out Documents have been received by County.

1.1.20 Close-Out Documents. "Close-Out Documents" means all documents (including, without
limitation, paper and electronic versions) and other things that are required under the terms of the Contract
Documents to be submitted by Contractor or a Separate Contractor after Final Completion and as a
condition of Final Payment to the Contractor or a Separate Contractor, including, without limitation, Record
Documents, warranties, guarantees, technical and product information, product samples, operations and
maintenance manuals and excess, replacement and attic stock parts and materials.

1.1.21 Conflicting Interpretations. "Conflicting Interpretations" means an express and specific
interpretation by a Governmental Authority, or an official thereof acting in his or her official capacity, of a
requirement of an Applicable Law as applied to a specific and discrete portion of the Design Documents or
a Submittal and that either (1) conflicts with an interpretation of the same Applicable Law by Architect that
is made in accordance with the standard of care set forth in Section 1.3, below, or' (2) is consistent with an
interpretation of the same Applicable Law by Architect that is made in accordance with the standard of care
set forth in Section 1.3, below, but conflicts with an interpretation of the same Applicable Law by another
Governmental Authority or an official of the same or a different Governmental Authority acting in his or her
official capacity. For purposes ofthis definition, issuance by a Governmental Authority of a general approval
or permitting does not constitute an express and specific interpretation by an official of a Governmental
Authority and shall not be considered sufficient to form the basis for a Conflicting Interpretation.

1.1.22 Construction Contract. "Construction Contract" means the written contract executed
between County and the Contractor or a Separate Contractor for construction of all or a portion of the Work.

1.1.23 Construction Costs. 'Construction Costs" means the total costs, whether estimated or
actual, to construct those elements of the Project designed or specified by Architect or its Subconsultants,
inclusive of overhead and profit to the Contractor and Separate Contractors performing the Work, but
exclusive of the following: (1) reserves established for use by County; (2) the fees and costs of professional
services of Architect, Subconsultants or County Consultants; (3) land acquisition costs; (4) finance costs;
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(5) County's administrative costs; and (6) legal fees and costs.

1.1.24 Construction Documents. "Constructlon Documents" means progressive and final
versions of those Design Documents delineated in Description of Basic. Additional and Excluded Services
- Exhibit "B" and Construction Document Deliverables - Exhibit "0 " attached hereto that are required to be
provided by Architect as part of Basic Services performed during the Design Development Phase or Final
Construction Documents Phase.

1,1.25 Construction Phase. "Construction Phase" means the Phase of Architect's Basic
Services described in Paragraph 2.1.7 of the Description of Basic, Additional and Excluded Services -
Exhibit "B" attached hereto.

1.1.26 Contract Documents. "Contract Documents" means the following collection of documents
as they may pertain to the Work to be performed by Contractor or a Separate Contractor under a
Construction Contract: (1) the Construction Contract; (2) Addenda; (3) General Conditions;
(4) Specifications; (5) Plans and Drawings; (6) Modifications; (7) Reference Documents (as defined in the
General Conditions); (8) Change Orders; (9) Unilateral Change Orders; (10) Construction Change
Directives; and (11) other documents that comprise exhibits, attachments or riders to the documents listed
in preceding Clauses (1) through (10).

1.1.27 Contractor. "Contractor" means the individual or firm under a Construction Contract with
County to serve as the prlnclpal, supervising general contractor for construction of the Project.

1.1.28 County. "County" means the County of Riverside, a political subdivision of the State of
California.

1.1.29 County Consultant. "County Consultant" means a professional, of any Tier, retained by
County to provide professional services, other than those provided by Architect or its Subconsultants,
including, without limitation, those County Consultants listed in the Subconsultants and County Consultants
List - Exhibit "F" attached hereto, .

1.1.30 Day. "Day" means, whether capitalized or not, calendar day, including weekends and legal
holidays, unless otherwise specifically staled to be a working or business day.

1.1.31 Defective Work. "Defective Work" means Work by the Contractor or a Separate
Contractor that is: (1) faulty, defective or deficient; or (2) does not conform to Applicable Laws, the Contract
Documents, the directives of County or Architect issued in accordance with the Contract Documents or the
requirements of any inspection, reference standard, test, code or approval specified in the Contract
Documents.

1.1.32 Delay. "Delay" means any circumstances involving delay, disruption, hindrance or
interference.

1.1.33 Design Coordination Standards. "Design Coordination Standards' means the following
standards for coordination that must be met in the preparation of Design Documents submitted by Architect
to County: (1) proper coordination and relationship among the Design Elements; (b) proper coordination
between the Design Elements and the reasonably foreseeable requirements for utilization of the Site during
construction by County, Contractor and Separate Contractors; (c) proper coordination among the Design
Elements, the conditions at the Site, and Existing Improvements that are reasonably observable or that are
disclosed by information reasonably accessible to Architect; and (d) a system of references and cross
references that is thorough, accurate, and consistent.

1.1.34 Design Development Documents. "Design Development Documents" means the
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progressive iterations of the Construction Documents developed by the Architect and the Subconsultants
as part of the Design Development Phase.

1.1.35 Design Development Phase. "Design Development Phase" means the Phase of
Architect's Basic Services described in Paragraph2.1.4 of the Description of Basic.Additional and Excluded
Services - Exhibit "B" attached hereto.

1.1.36 Design Documents. "Design Documents" means all originals, copies and drafts (whether
paper or electronic) of plans, drawings, tracings, specifications, programs, reports, calculations,
presentation materials, samples, models and other material containing designs, speCifications,engineering
or other information prepared by Architect or its Subconsultants for the Project, including all building and
other design contained therein.

1.1.37 Design Elements. "Design Elements" means engineered and non-engineered designs,
narratives, backgrounds, area plans, floor plans, details, sections, elevations, material and equipment
schedules, products, quantities, dimensions, measurements, points of reference, sizes, capacities,
performance characteristics, industry, professional and manufacturer standards, general and specific notes
and legends.

1.1.38 Director of Behavioral Health. "Director of Behavioral Health" means the Director of the
County of Riverside Riverside University Health System - Behavioral Health Department or his/her
designee.

1.1.39 Disability Laws. "Disability Laws"means applicable federal, state, local or municipal laws,
rules, orders, regulations, statutes, ordinances, codes, decrees, or requirements of any Governmental
Authority, which regulate, relate to or impose liability or standards of conductwith respect to, or accessibility
for, persons with disabilities, including, without limitation, the Americans with Disabilities Act (42 USCA §§
12101 et seq.) and the Fair Housing Amendments Act of 1988 (42 USCA §§ 3604 et seq.).

1.1.40 Drawings. "Drawings" means the graphic and pictorial portions of the Design Documents
showing the design, location and dimensions of the Work, including plans, elevations, details, schedules
and diagrams. The term "Drawings" is used interchangeably with "Plans."

1.1.41 Effective Date. "Effective Date" means the date set forth in the Preamble to this
Agreement, or, if none is set forth, the date that this Agreement is signed by the County.

1.1.42 Environmental Laws. "Environmental taws" means applicable federal, state, local or
municipal laws, rules, orders, regulations, statutes, ordinances, codes, decrees, or requirements of any
Governmental Authority, which regulate, relate to, or impose liability or standards of conduct conceming
any Hazardous Substance (including, without limitation, the use, handling, transportation, production,
disposal, discharge or storage thereof), occupational or environmental conditions on, under, or about the
Site or Existing Improvements (including, without limitation, soil, groundwater, and indoor and ambient air
conditions), environmental protection (natural or manmade resources), or occupational health or industrial
hygiene (but only to the extent related to Hazardous Substances on, under, or about the Site or Existing
Improvements), as now or may at any later time be in effect, including, without limitation: the
Comprehensive Environmental Response, Compensation and Liability Act of 1980 [42 U.S.C.A. §§ 9601
et seq.]; the Resource Conservation and Recovery Act of 1976 [42 U.S.C.A. §§ 6901 et seq.); the Clean
Water Act (also known as the Federal Water Pollution Control Act) [33 U.S.C.A. §§ 1251 et seq.]; the Toxic
Substances Control Act [15 U.S.C.A. §§ 2601 at seq.]; the Hazardous Materials Transportation Act [49
U.S.CA §§ 1801 et seq.]; the Insecticide, Fungicide, Rodenticide Act [7 U.S.C.A. §§ 136 et seq.]; the
Superfund Amendments and Reauthorization Act [42 U.S.CA §§ 6901 at seq.]; the Clean Air Act [42
U.S.C.A. §§ 7401 et seq.]; the Safe Drinking Water Act [42 U.S.C.A. §§ 300f et seq.); the Solid Waste
Disposal Act [42 U.S.C.A. §§6901 et seq.]; the Surface Mining Control and Reclamation Act [30 U.S.C.A.
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§§ 1201 et seq.]; the Emergency Planning and Community Right to Know Act [42 U.S.C.A. §§ 11001 et
seq.]: the Occupational Safety and Health Act [29 U.S.CA §§ 655 and 657]; the Residential Lead-Based
Paint Exposure Act (Title X of the Housing and Community DevelopmentAct of 1992) [15 U.S.CA §§2681
et seq.]; the Lead-Based Paint Poisoning Prevention Act [42 U.S.C.A. §§4821 et seq.], the Federal
Endangered Species Act, the California Endangered Species Act, the Migratory Bird Treaty Act, the
National Environmental Policy Act, the California Environmental Quality Act, Porter Cologne Water Quality
Act (Califomia Water Code §§ 13000 et seq), and all similar federal, state or local laws, rules, orders,
regulations, statutes, ordinances, codes, decrees, or requirements.

1.1.43 Estimate of Construction Costs. "Estimate of Construction Costs" means a written
estimate of the reasonable, anticipated Construction Costs for construction of the Project as depicted or
described in the Design Documents prepared by Architect and its Subconsultants.

1.1.44 Excluded Services. "Excluded Services· means those design and engineering services
so designated and listed in the Description of Basic. Additional and ExcludedSeryjces - Exhibit "B"attached
hereto, that are excluded from the scope of Basic Services, and which shall be perfonmedonly if, when and
on such terms as may be hereafter mutually agreed in writing between the County and the Architect.

1.1.45 EXisting Improvements. "Existing Improvements" means improvements located on the
Site as of the Effective Date, whether above or below the surface of the ground, including, but not limited
to, existing buildings, utilities, infrastructure improvements and other facilities.

1.1.46 Final Construction Documents. "Final Construction Documents' means the final version
of the Construction Documents at the point that: (1) they are sufficiently detailed so as to be capable of
definitive and final pricing with a minimum of further clarifications or detailing by Architect or the
Subconsultants; and (2) all corrections to the Construction Documents required by County or by
Governmental Authorities for permitting or approval have been completed and the Construction Documents
have been unconditionally approved for use in construction by the County and Governmental Authorities.

1.1.47 Final Construction Documents Phase. "Final Construction Documents Phase" means
the Phase of Architect's Basic Services described in Paragraph 2.1.5 of the Description of Basic, Additional
and Excluded Services - Exhibit "B" attached hereto.

1.1.48 Final Program. "Final Program" means the Program for the Project approved by County
at the conclusion of the Planning/Programming Phase, including any modifications thereto that are
approved by County in the manner required by this Agreement.

1.1.49 Fixed Fee. "Fixed Fee" means an agreed, fixed and lump sum amount for Basic Services
Fees or Additional Services Fees for all or an agreed portion of Basic Services or Additional Services,
where such Basic Services Fees or Additional Services Fees compensation is based on a lump sum, fixed
fee amount, rather than Maximum Hourly Fee.

1.1.50 Fixed Limit. "Fixed Limit" means the dollar amount set forth in Paragraph 2.3.1, below.

1.1.51 Fonnal Project Meeting. "Formal Project Meeting" means (1) a face-to-face meeting,
other than a meeting with Governmental Authorities, community organizations or bidders for Construction
Contracts, (2) requested by County or Architect in advance of its occurrence; (3) attended by a
representative of County and Architect; and (4) at which the Architect, unless excused by County, is
continuously present for at least one hour.

1.1.52 General Conditions. "General Conditions" means that portion of the Contract Documents
between County and Contractor or Separate Contractor, titled "General Conditions", setting forth the
general terms and conditions for construction of the Work and substantially conforming to the General
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Conditions of the Standard Form Construction Contract Between County and Contractor - Exhibit "K"
attached hereto.

1.1.53 Good Faith Determination. "Good Faith Determination" means a determination made by
the Director of Behavioral Health, which he/she believes in good faith to be a proper exercise of County's
rights and to have a reasonable basis in fact, whether or notsuch determination is in fact proper, reasonable
or correct or adjudged to be so.

1.1.54 Governmental Authority. "Governmental Authority" means the United States, the State
of California, the County of Riverside (acting in its regulatory, rather than proprietary, capacity), the City in
which the Project is located and any other local, regional, state or federal political subdivision, authority,
agency, department, commission, board, bureau, court, judicial or quasi-judicial body, and any legislative
or quasi-legislative body, or instrumentality of any of them, which has jurisdiction over the Project, Work or
Site, including, without limitation, any such authority having jurisdiction to review and approve or reject the
Design Documents or the Work based on compliance or non-compliance with Applicable Laws.

1.1.55 Hazardous Substance. "Hazardous Substance" means the following: (1) any chemical,
material or other substance defined as or included within the definition of "hazardous substances,"
"hazardous wastes," "extremely hazardous substances," "toxic substances," "toxic material," "restricted
hazardous waste," "special waste", ""contamination" or words of similar import under any Environmental
Law, including, without limitation, the following: petroleum (including crude oil or any fraction thereof),
asbestos, asbestos-containing materials, polychlorinated biphenyls ("PCBs") and PCB-containing
materials, whether or not occurring naturally; or (2) any substancethat becauseof its quantity,concentration
or physical or chemical characteristics poses a significant present or potential hazard to human hea~hand
safetyor to the environment,andwhich hasbeendeterminedbyanyGovernmentalAuthority to bea hazardous
waste or hazardoussubstance.

1.1.56 Hourly Rates. "Hourly Rates'"means the hourly rates for services that are compensable
under this Agreement on an hourly basis and that are set forth in either: (1) the Hourly Rates Schedule -
Exhibit "H' attached hereto; or (2) a contract between Architect and a Subconsultant that has been
submitted to and approved by County in the manner required by Section 1.6 of this Agreement.

1.1.57 Indemnltees. "Indemnitees' means those persons and entities identified as the
"Indemnitees" in Paragraph 9.1.1, below.

1.1.58 Initial Program. "Initial Program" means the County's initial statement, set forth in the
Initial Program - Exhibit "C" attached hereto, of its design objectives for the Project.

1.1.59 Intellectual Property Rights. "Intellectual Property Rights" means all intellectual property
rights, including,without limitation, patent, trademark, trade dress, copyright, industrial design rights, priority
rights, and trade secrets.

1.1.60 Interest Rate. "Interest Rate" means the lesser of either: (1) ten percent (10%) per annum;
or (2) the maximum legal rate of interest allowed by Applicable Laws.

1.1.61 Invoice for Payment. "Invoice for Payment" means an itemized invoice requesting
payment that is prepared and submitted by Architect in accordance with this Agreement.

1.1.62 Key Personnel, Key Person. "Key Personnel" and "Key Person" mean those individuals
employed by Architect and listed in the Key Personnel List - Exhibit "E" attached hereto, and any additions
or replacements thereto approved by County, whose personal performance is deemed of the essence to
this Agreement.
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1.1.63 Loss, Losses. "Loss" and "Losses" meanany and all economicand non-economic losses,
costs, liabilities, claims, damages, actions, judgments, settlements and expenses, including, without
limitation, full and actual attorney's fees (including,without limitation, attorney's fees for trial and on appeal),
expert and non-expert witness fees, arbitrator and arbitration fees and mediator and mediation fees.

1,1.64 Master Project Schedule. "Master Project Schedule"means the Master Project Schedule
- Exhibit "D" attached hereto, which sets forth the mutually agreed dates and/or time periods for achieving
key milestones related to the design and construction of the Project.

1.1.65 Maximum Hourly Fee. "Maximum Hourly Fee"means the agreed, not-to-exceed amount
applicable to Basic Services Fees or Additional Services Fees for all or an agreed portion of Basic Services
or Additional Services, where such Basic Services Fees or Additional Services Feescompensation is based
on an hourly compensation not to exceed an agreed maximum, rather than a Fixed Fee.

1.1.66 Mold. "Mold" means mold, mildew, spores or other microorganismsof any type, nature or
description or any by-product thereof, the presence of which poses an actual or potential threat to human
health, including, without limitation, any species of organisms of the kingdomof fungi, or mycota, including
yeasts, smuts, ruts, mildews, molds and mushrooms or any microbial contamination, either airbome or
surficial, which arises out of or is related to the presence of fungi or spores (including, without limitation,
aspergilius, cladosporium, penicillium and stachybortrys chartarum).

1.1.67 Notice of Completion. "Notice of Completion" means a "notice of completion" as defined
in California Civil Code §8182.

1.1.68 Payment Schedule. "Payment Schedule" means the Payment Schedule - Exhibit 'I'
attached hereto that allocates by percentage the total or maximum amount of compensation that County
agrees to pay to Architect as Basic Services Compensation for each Phase of Basic Services.

1.1.69 Period of Inactivity. "Period of Inactivity" means a periodof time during which the County
has directed in writing that no services are to be performed by Architect or the Subconsultants.

1.1.70 Phase. "Phase" means a phase of Basic Services set forth in the Description of Basic,
Additional and Excluded Services - Exhibit 'B" attached hereto.

1.1.71 Planning/Programming Phase. "Planning/Programming Phase" means the Phase of
Architect's Basic Services described in Paragraph2.1.2 of the Descriptionof Basic,Additional and Excluded
Services - Exhibit lOB"attached hereto.

1.1.72 Plans. "Plans" means the graphic and pictorial portions ofthe Design Documents showing
the design, location and dimensions of the Work, including, without limitation, plans, elevations, details,
schedules and diagrams. The term "Plans" is used interchangeablywith "Drawings".

1.1.73 Post-Completion Phase. "Post-Completion Phase"means the Phase of Architect's Basic
Services described in Paragraph 2.1.8 of the Descrjption of Basic, Additional and Excluded Services -
Exhibit "B· attached hereto.

1.1.74 Program. "Program"means the Initial Programor Final Programand any revisions thereto
authorized in writing by County.

1.1.75 Project. "Project" means the work of improvement generally described on the cover page
to this Agreement, with respect to which the improvements designed by Architect and Subconsultants,
whether constituting a whole or a part of such work of improvement, are necessary or appurtenant to the
County's use or occupancy thereof.
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1.1.76 Project Team. "Project Team" means County, County Consultants, Architect,
Subconsultants, Contractor, Separate Contractors, Subcontractors and other firms or individuals retained
by County, or retained by others with County's approval, participating in the planning, programming, design
or construction of the Project.

1.1.77 Proprietary Information. "Proprietary Information" means the confidential information
described in Section 12.7, below.

1.1.78 Record Documents. "Record Documents" means the collection of documents assembled
and prepared by Contractor (including, without limitation, the Record Drawings and Record Specifications)
showing the condition of the Work as actually built.

1.1.79 Record Drawings, Record SpeCifications. "Record Drawings" and "Record
Specifications' mean the Drawings and Specifications marked by Contractor to show the condition, location
and placement of the Work as actually built, including, without limitation, the locations of mechanical,
electrical, plumbing or similar portions of the Work that are depicted diagrammatically in the Drawings.

1.1.80 Reference Documents. "Reference Documents" means the documents listed in
Reference Documents List - Exhibit "J "attached hereto, consisting of those reports, studies, surveys and
other information provided by County for Architect's review and consideration in preparing the Design
Documents.

1.1.81 Reimbursable Expenses. "Reimbursable Expenses" means the cost reimbursement
component of Basic Services Compensation and Additional Services Compensation that involves
reimbursement of out-of-pocket expenses incurred and paid in connection with the performance of Basic
Services or Additional Services.

1.1.82 RestrIctive Specifications. "Restrictive Specifications" means a portion of the Design
Documents prepared by Architect or a Subconsultant that is restricted as to brand, trade name or
manufacturer in the manner defined in Paragraph 2.4.5, below.

1.1.83 Schematic Design Documents. "Schematic Design Documents" means the Design
Documents prepared by Architect and submitted by Architect for approval by County as part of the
Architect's performance during the Schematic Design Phase.

1.1.84 Schematic Desig n Phase. "Schematic Design Phase" means the Phase of Architect's
Basic Services described in Paragraph 2.1.3 of the Description of Basic, Additional and Excluded Services
- Exhibit "S" attached hereto.

1.1.85 Separate Contractor. "Separate Contractor" means a person or firm, other than the
Contractor, under separate contract with County to perform or supply work, materials or equipment to the
Project.

1.1.86 Site. 'Site" means: (1) the parcel of land identified in the Property Description - Exhibit "AH

attached hereto and such additional parcels as may be purchased by County for the Project after execution
of this Agreement; (2) all areas adjacent to such parcels that may be used by Contractor or a Separate
Contractor or their Subcontractors for staging, storage, parking or temporary offices; and (3) all land areas,
both private and public, adjacent to such parcels on which Work is required to be performed under the
Contract Documents, Applicable Laws or permits relating to the Project.

1.1.87 Specifications. "Specifications" means the portion of the Design Documents consisting
of the written requirements for materials, equipment, standards and workmanship for the Work and
performance of related services.
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1.1.88 Subconsultant. 'Subconsultant" means a person or firm that has a contract with Architect
to provide professional services to the Project.

1.1.89 Subcontractor. "Subcontractor" means a person or firm that has a contract to perform a
portion of Work of Contractor or a Separate Contractor, including, without limitation, subcontractors, sub
subcontractors, suppliers, equipment operators, manufacturers and vendors, of every Tier.

1.1.90 Submittal. 'Submittal" means shop drawings, detailed deSigns, samples, exemplars,
product data, fabrication plans, installation drawings, lists, graphs, operating instructions, and other similar
documents required to be submitted by the Contractor, a Separate Contractor or a Subcontractor for review
and approval by Architect under the terms of the Contract Documents.

1.1.91 Substitution. 'Substitution" means a material, product or item of equipment proposed by
a Bidder in place of that specified in the Bidding Documents.

1.1.92 Tier.' "Tier" means the contractual Jevelof a Subconsultant with respect to Architect, a
Subcontractor with respect to the Contractor or a Separate Contractor or a County Consultant with respect
to County. For example, a "first-Tier" Subcontractor is under contract with the Contractor. A sub
subcontractor under contract with a first-tier Subcontractor is in the "second Tier,' and so on.

1.1.93 Work. "Work" means all labor, materials, equipment, services, permits, licenses and taxes
and all other actions and things necessary for Contractor or a Separate Contractor to fully perform its
obligations under the Contract Documents (including,without limitation, any changes, additions or deletions
requested by County).

1.2 INCORPORATIONOFRECITALS

The Recitals set forth above are hereby incorporated as part of this Agreement.

1.3 PERFORMANCESTANDARD

Without limitation to the Architect's other express and implied obligations under this Agreement, all services
performed in connection with this Agreement shall be performed in a manner consistent with the
professional standard of care applicable to those who provide services of the type called for by this
Agreement for projects of a scope and complexity that is comparable to the Project.

1.4 AUTHORITYOFARCHITECT

Architect's authority is limited to its scope of authority set forth in this Agreement and the General
Conditions. Notwithstanding anything else stated in this Agreement or any of the Contract Documents,
Architect does not have the express or implied authority to obligate County to any expenditure of money or
extension of contractual time periods, including, without limitation, any adjustment to the price or time of
performance of any contract between County and the Contractor, a Separate Contractor, a County
Consultant or any other third person or entity.

1.5 ARCHITECT'SPERSONNEL

1.5.1 Commitment, Cooperation. Recognizing the necessity of a close working relationship
with County, Architect's principals and employees shall: (1) furnish their professional skill, efforts and
judgment to the fullest extent in the performance of their duties and responsibilities under this Agreement;
(2) provide their knowledge, ideas, experience and abilities for the efficient and cost effective design and
construction of the Project; and (3) cooperate fully with all members of the Project Team.
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1.5.2 Key Personnel .

Agreement.
.1 Of Essence. The furnishing of services by Key Persons is of the essence to this

.2 Key Personnel List. Those persons who have been identified by County and
Architect at the time of execution of this Agreement to perform services as Key Persons for the Project are
listed in the Key Personnel List - Exhibit "E" attached hereto. Architect represents that it has performed a
thorough background check of each of the Key Persons, and that each such check disclosed no felony
conviction or other matter which casts any reasonable doubt on the competency, reliability, or honesty of
such person.

.3 Additions, Removals, Replacements.

(1) Additions. It is contemplated that from time to time, as appropriate and
necessary to the stage of planning, programming, design, and construction, the needmay arise for persons
to be added to the Key Personnel List - Exhibit "E" attached hereto to perform the functions of one or more
Key Persons. Architect shall anticipate the need for such additions by submitting to County, no later than
seven (7) Days prior to the need therefor, a written request for any proposed additions and the reasons
therefor. County shall promptly review and respond to the Architect's request, including in such response
its reasons for any disapproval. Architect shall neither allow any personwho is not a Key Person approved
by County to perform the functions of a Key Person nor allow any Key Person approved by County to
perform the functions of any other Key Person previously approved by County without the advance written
approval of County, which approval may be withheld if the County, acting in good faith, objects thereto.

(2) Removal. Architect shall not, for so long as any person is employed by
Architect as a Key Person, remove, replace or transfer the responsibilities of such person without County's
prior written approval, which may be granted or withheld in County's sole and absolute discretion. If County
is for any reason dissatisfied with the services rendered by any Key Person, Architect shall promptly
recommend a SUbstituteperson as a replacement pursuant to Subparagraph 1.5.2.3, (3), below.

(3) Replacements. In the event that Architect leams that any Key Personwill
be leaving the employ of Architect, Architect shall promptly notify County. In such case, or if a Key Person
is requested to be removed pursuant to Subparagraph 1.5.2.3, (2), above, Architect shall promptly
recommend for approval by County a proposed replacement person of at least equal qualifications to
perform the functions of the removed Key Person, which approval may be granted or denied in County's
sole and absolute discretion. Architect shall bear, at Architect's Own Expense, all Loss associated with
replacing, for any reason, any Key Person, including, without limitation, all additional costs and expenses
associated with familiarizing the Key Person's replacement with the particular facts, circumstances and
history of the Project.

(4) No County Liability. Neither County's request for removal, nor County's
approval or disapproval, of a Key Person shall be interpreted as (a) creating any liability or responsibility
on the part of County for the acts or omissions of such Key Person; (b) waiving any of County's rights under
this Agreement or Applicable Laws; or (c) relievingArchitect of its sale responsibility for the acts and
omissions of all persons employed by Architect who perform services for the Project, including, without
limitation, all Key Persons and their replacements.

1.5.3 Architect's Representative. The Architect's Representative is Nikita Shah. The
Architect's Representative is deemed to be a Key Person. TheArchitect's Representative has the authority
to act on behalf ofArchitect in respect to all matters that are the subject of this Agreement, including, without
limitation, the power and authority to contractually bind Architect to agreements and modifications of
agreements. The Architect's Representative shall be qualified and authorized to make interpretations of
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the Design Documents and Contract Documents and shall be available at all times during all Phases to
consult with County on matters pertinent to the Project.

1.5.4 Sole Responsibility. All persons employed by Architect shall be the employees of
Architect and not of County. Architect and its Subconsultants each shall be solely responsible for any
workers' compensation obligations, withholding taxes, unemployment insurance and any other employer
obligations with respect to their respective employees.

1.6 SUBCONSULTANTS

1.6.1 Retention. Architect may, with prior written approval by County granted or withheld in the
sole and absolute discretion of County, retain Subconsultants to perform portions of the services required
by this Agreement.

1.6.2 Approval. Architect's request for approval to retain a Subconsultant shall be submitted in
a writing that describes the name of the proposed Subconsultant and the full contractual terms of the
Subconsuitant's retention, including, without limitation, the scope of services, total or maximum price and/or
hourly rates, terms of reimbursement (including any markups or multipliers) and insurance. A copy of the
entire proposed contract to be executed byArchitect for the retention of the Subconsultant shall be provided
to County if requested by County. County shall have sole and absolute discretion in approving or
disapproving any Subconsultant. County shall use its best efforts to approve or disapprove of a proposed
Subconsultant within seven (7) Days of Architect's request therefor and receipt by County of information
requested by County pursuant to this Paragraph 1.6.2. Basic Services or Additional Services charged by
Subconsultants who have not been approved by, or whose contractual terms of retention have not been
submitted to, County pursuant to this Paragraph 1.6.2 will be deemed performed at Architect's Own
Expense.

1.6.3 Pre-Approval. County has pre-approved the Subconsultants listed in Subconsultants and
County Consultants List - Exhibit "F" attached hereto. Such pre-approval shall be deemed to be approval
by County in accordance with Paragraph 1.6.2, above.

1.6.4 Written Contracts. Subconsultants shall be retained by written contract with Architect.
Every contract entered into between Architect and a Subconsultant and between a Subconsultant and
lower-Tier Subconsultant shall contain appropriate language whereby each Subconsultant, of every Tier,
accepts and agrees, without thereby creating any contractual obligation on the part of County to the
Subconsultant or any other Subconsultant, of any Tier, to be bound by all of the obligations of this
Agreement, including, without limitation, those obligations pertaining to indemnification, insurance, records
retention, audit, dispute resolution and ownership of Design Documents and Intellectual Property Rights.
Architect further agrees to include in its contracts with its first-Tier Subconsultants the following provisions:
(1) a contingent assignment of the contract to County or its designee, contingent only upon written
acceptance by County or its designee; and (2) the optional right of County to directly contract with the
Subconsultant for the performance of services related to the Project that are not within the scope of
Architect's Basic Services under this Agreement.

1.6,5 Supervision. All Basic Services that are within the field of professional practice of a
Subconsultant approved by County and retained by Architect shall be directly performed or supervised by
such Subconsultant. Notwithstanding the foregoing, Architect shall remain solely responsible, as between
Architect, on the one hand, and County or any other person or entity to whom County may be liable, on the
other hand, for the adequacy of the Subconsultant's performance and its compliance with the requirements
of this Agreement.

1.6.6 Termination. Architect may, upon advance written notice to County, terminate and replace
the services of any County-approved Subconsultant, subject in all cases to the prior written approval of
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County, which approval shall not be unreasonably withheld, conditioned or delayed.

1.6.7 No County Responsibility. Neither County's approval of the Architect's retaining a
Subconsultant nor County's review or approval of a Subconsultant's contractual terms of retention, even if
those terms conflict with this Agreement, shall give rise to any liability or responsibility on the part of County
for the acts or omissions of the Subconsultant, waive any of County's rights, or relieve Architect of any of
its obligations, under this Agreement Architect shall remain solely responsible to County, notwithstanding
County's approval of any Subconsultant or its contractual terms of retention, for the quality and performance
of such Subconsultant's services, and for the content, enforceability, and enforcement of all contractual
terms relating to such Subconsultant's performance of services for the Project.

1.7 OWNERSHIP OF DOCUMENTS

1.7.1 Property of County. Subject to the provisions of this Section 1,7, all Design Documents,
including any designs, building designs or other depictions underlying or shown in them, shall be deemed
the sole and exclusive property of County and ownership thereof is irrevocably vested in County, whether
the Project is constructed or not.

1.7.2 Assignment of Rights. Architect shall, without further request or consideration from
County, obtain and cause to be transferred to County, in writing, any and all Intellectual Property Rights in
the Design Documents, including any designs, building designs or other depictions underlying or shown in
them, free and clear of any liensor other encumbrances, claims or rightsof third parties, and cooperate with
County in securing and registering such rights so that County shall own all Intellectual Property Rights and
any' other tangible and/or intangible property rights in or associated with the Design Documents. Such
transfer and assignment will be effective for the entire duration of the Intellectual Property Rights therein
and include, but are not be limited to. all rights in related plans, specifications, documentation, derivative
works and moral rights.

1.7.3 County Use. Without limitation to the other provisions of this Section 1.7, County shall
have the right to use the Design Documents for: (1) the construction, use, occupancy or maintenance of
the Project, including, without limitation, future additions, alterations, corrections or repairs to the Project;
and (2) for the design, construction, use, occupancy or maintenance of any future building projects by
County; provided, however, that if the County uses the Design Documents for any of the purposes set forth
in Clause (2) of this Paragraph 1.7.3, then County will, without limitation to its other obligations set forth in
Paragraph 1.7.8, below, indemnify and hold harmlessArchitect and its Subconsultants as set forth in Clause
(3) of Paragraph 1.7.8, below.

1.7.4 No Infringement. Architect represents and warrants that the Design Documents, whether
prepared byArchitect or a Subconsultant, and the use of the Design Documents in the ordinary course are
free of any claim of infringement or any other violation of any Intellectual Property Right or other right of
any third party.

1.7.5 Distribution. Except as otherwise stated in this Paragraph 1.7.5, Architect shall not copy,
offer to sell, display, prepare derivative works of, distribute, make, or otherwise commercialize, any of
the Design Documents, or any substantially or confusingly similar likeness thereof, for any purpose,without
the prior written consent of County, which consent may be granted or denied in the sale and absolute
discretion of County. Notwithstanding the foregoing, nothing herein shall be interpreted as limiting the right
of Architect to copy, offer to sell, display, prepare derivative works of, distribute, make, or otherwise
commercialize any standard or pre-existing details or designs, including details or designs that are part of
the public domain, that are generally known or in use by other design professionals or which were
developed or created by Architect or a Subconsultant prior to or independent of the services performed
under this Agreement. County hereby grants to Architect and its SUbconsultantsa license during the term
of Architect's performance of this Agreement and prior to final payment to Architect, revocable at will by
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County in the event of a termination of this Agreement, to use and copy the Design Documents and the
designs depicted in or underlying them for the purpose of performing the services required under this
Agreement.

1.7.6 Inspection. County shall have the right at any time or times, upon prior written request by
County, to review the status and condition of the Design Documents while in development or during
construction and to request that copies thereof be provided to County.

1.7.7 Delivery. Architect shall, at any time upon request by County and without request by
County upon or after termination or full performance of this Agreement, promptly deliver to County the
originals and copies (including paper and electronic versions) of all Design Documents, whether prepared
by Architect or the Subconsultants. Electronic versions shall be submitted using AutoCAD, Adobe Acrobat
or other software satisfactory to County and shall be in a form that is indexed and editable, Architect shall
be permitted to retain copies, including reproducible copies, of the Design Documents for its files.
information and reference,

1.7.8 Indemnification. County shall indemnify and hold harmless Architect and its
Subconsultants against Loss resulting from: (1) the use of the Design Documents by County in a manner
not permitted by Paragraph 1,7.3, above; (2) a modification by or at the request of County of the Design
Documents, without the prior written consent of the Architect (in the case of Design Documents prepared
by Architect) or the Subconsultant responsible for preparation of the Design Documents (in the case of
Design Documents prepared by a Subconsultant); or (3) the use of the DeSignDocuments by County in the
manner permitted by Clause (3) of Paragraph 1,7.3, above.

1.7.9 Disputes. Payment shall not be interpreted as a condition to, nor shall disputes between
County and Architect diminish or in any way limit, the rights of County under this Section 1,7.

1.8 APPLICABLE LAWS

1.8.1 Compliance by Architect. Subject to the other provisions and limitations of this Section
M and without intending to limit Architect's right to Additional Services Compensation pursuant to Article
~, below, for changes in Applicable Laws, Architect shall, at all times in its performance under this
Agreement, comply with Applicable Laws. Subject to the provisions of Paragraph 1,8.4, below, Architect
shall not be relieved from its obligation under this Paragraph 1.8,1 by the errors or oversights by
Governmental Authorities in their issuance of general approvals or permitting of Design Documents for the
Project.

1.8.2 Changes in Laws. Architect is obligated, exercising the standard of professional care set
forth in Section 1.3, above, to keep informed and advise County of changes in Applicable Laws that affect
the Project and promptly inform County of such changes in advance of their becoming effective,

1.8.3 Disability Laws. The Architect's duty with respect to conforming its Design Documents to
Disability Laws shall be limited to the application and incorporation of the technical requirements of either
or both (as applicable by the terms of the Disability Laws) the Americans With Disabilities Act (ADA) and
the Fair HousingAdministrations Act (FHM), as well as the technical requirements of other Disability Laws.
The County acknowledges and agrees that such technical requirements may be subject to different
interpretations, legal or otherwise, and that the Architect cannot, and does not, guaranty or warrant
compliance with all interpretations of Disability Law requirements; provided, however, that the Architect
remains at all times obligated to interpret applicable technical requirements of Disability Laws exercising
the standard of professional care set forth in Section 1.3, above.

1.8.4 Conflicts in Interpretations. Nothing stated in this Agreement shall be interpreted as
creating or implying any responsibility or liability on the part of Architect for a Conflicting Interpretation of
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an Applicable Law.

1.8.5 Legal Notices. Architect shall provide such legal notices or certifications as may be
required byApplicable Laws to be provided by architects providing design services for comparable projects,
including, without limitation, notice that Work is being, or is about to be, carried out at the Site, information
concerning the identity of the Contractor and Separate Contractors and other required information
concerning the condition or performance of theWork: Copies thereof shall be submitted to County for review
and approval prior to their being distributed, posted or published.

1.8.6 Direct Communications. Architect shall not communicate directlywith any Governmental
Authority without County's prior approval, which shall not be unreasonably delayed, conditioned or withheld.

1.9 TIME OF ESSENCE

All time limits set forth in this Agreement pertaining to Architect's performance of any obligation or act for
the benefit of County or the Project are deemed to be of the essence to this Agreement.

ARTICLE 2
BASIC SERVICES

2.1 BASIC SERVICES, ADDITIONAL SERVICES, EXCLUDED SERVICES

2.1.1 Basic Services. Architect's Basic Services consist of the professional design and
engineering services, whether provided by Architect or its Subconsultants, described in this Article 2,
including, without limitation, those specific Basic Services listed and checked "Yes" in the Description of
Basic. Additional and Excluded Services - Exhibit uB"attached hereto, as well as any other services, within
the scope of Architect's or its Subconsultants' fields of professional practice, that are reasonably inferable
as being necessary, or that are customarily furnished by other providers of professional services of the type
and nature provided for in this Agreement, to accomplish the Basic Services expressly required by this
Agreement. Basic Services do not includeAdditional Services or Excluded Services.

2.1.2 Additional Services. Additional Services are those services so defined as Additional
Services in Article 3, below. Additional Services shall be performed only if authorized in writing by County
in the manner required by Article 3, below.

2.1.3 Excluded Services. Excluded Services are services so designated as "Excluded
Services" in the Description of Basic, Additional and Excluded Services - Exhibit "B" attached hereto.
Excluded Services shall be not be performed by Architect unless mutually agreed upon between County
and Architect.

2.1.4 Phases. References in this Agreement or its exhibits to performance of Basic Services
during a particular Phase is for convenience only and not as a limitation, with the understanding that Basic
Services described in this Agreement as being part of a particular Phase shall be performed by Architect
as and whenever reasonable and necessary for the proper and complete design of the Project.

2.2 PROGRAM

2.2.1 Initial Program. Architect shall, as part of its Basic Services performed during the
PlanningfProgramming Phase, review and revise the Initial Program as necessary to meet the County's
expressed criteria and requirements for the Project.
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2.2.2 Final Program. A Final Program shall be approved by County inwriting upon completion
of the Planning/Programming Phase. Architect shall thereafter proceed to complete the design of the
Project in accordancewith the Final Program.

2.2.3 Changes. Subject to Architect's rights toAcjditionalServicesCompensation for Additional
Services authorized in accordancewithArticle 3, below, County reservesthe right, exercised in its sole and
absolute discretion, to modify the Initial Program and Final RJ~rogram at any time. No other changes to the
Initial Program or Final Programare permitted.

2.2.4 Notice. IfArchitect learnsof any circumsta ces (including,without limitation, any directive
or instruction by County or any other Project Team member) which involve, or if implemented may result
in, a deviation from the Final Program, it shall promptly, prior to performance of any services or further
services related thereto, notify the County in writing and requestapproval of such deviation. Suchwritten
noticeshall include a statement of the impactthat such deviation, if approvedand implemented,would have
upon the Architect's Project Schedule and the Fixed Limit and an estimate of the cost to County of any
related Additional Services Compensation permitted unde~Article 3, below. Upon written approval by
County, Architect shall proceed to revise the DeSignDocuments to conform to such approved deviations.
Deviationsfrom the Final Programare the sole responsibilit~of the Architect and any services requiredby
Architect or its Subconsultants to modify the Design Docum:entsas a result thereof shall be performed at
the Architect's Own Expense, unless the Architect has specifically informed the County in writing of such
deviation and the County has given specific written approval thereof in accordance with this Paragraph
2.2.4.

2.2.5 Integrated Design. The requirements of the Final Program shall be deemed to include
the requirement that Architect and its Subconsultants adopt an integrated approach to the design of the
Project that makes optimal use of opportunities for the S~nergieSof different design elements into an
integratedwhole that is energy efficient and economical to construct, maintain and operate.

2.3 FIXEDLIMIT I

2.3.1 Fixed Limit Amount. The Fixed Limit for the Project is two hundred and seventy-five
thousand dollars ($275,000.00). The Fixed Limit shall not be reduced except upon mutual agreement of
County and Architect. The County shall have the right, exercised in its sole and absolute discretion, to
increase the Fixed Limit at any time or for any reason. J

. 2.3.2 Architect's Obligation. It is the obligati n of the Architect and its Subconsultants to
design the Project for a total sum of ConstructionCosts that Idoesnot exceed the Fixed Limit by more than
ten percent (10%) of the Fixed Limit as adjusted in accordancewith Paragraph2.3.4, below.

2.3.3 Review of Estimates. Architect shall carefully reviewany Estimatesof ConstructionCosts
provided to it by County or a County Consultantand exercisi~gthe standardof care set forth in Section 1.3,
above, advise County if any portions thereof that are excessive, inadequateor otherwise irregular.Architect
shall provide such information as County or County Consultants may reasonably require in order to assist
them in preparing or revising such Estimatesof constructiOjl Costs.

2.3.4 Fixed Limit Adjustments. The Architect i not responsiblefor, and the Fixed Limit shall
be increasedon account of, any of the following:

.1 an adjustment to the Fixed Limit provided for by Paragraph 2.3.8, below, due to
County's rejection of a non-programmaticdesign revision recommendedby Architect;

.2 a change to the Final Program approved by County that is requested in writing by
County and that materially increases the Construction Costs for the Project;
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.3 a change to the DesignDocuments that isordered or approved inwriting by County
after the start of construction and that is not the result of information in the Design Documents that
constitutes an error, omission, deficiency, conflict or violation of Applicable Laws or that is the result of the
negligence,willful misconduct or violation of an Applicable Law byArchitect or a Subconsultant or a breach
of this Agreement by Architect; or

.4 demonstrated and quantifiable escalations in costs of construction materials
and/or labor as reported by the Engineering News Record or other recognized industry publication on
construction prices, for construction costs in the classification area that includes the County of Riverside,
or if more than one classification area includes the County of Riverside that classification area that is most
precisely reflective of the prices in the County of Riverside; subject to the further conditions that an
adjustment to the Fixed Limit pursuant to this Subparagraph 2.3.4.4 for escalation shall only be permitted:
(1) if bids for construction have not been opened by Countywithin three (3) months after approval by County
of the Final Construction Documents and (2) such escalation adjustment shall be limited to the escalation
that occurs during the period of time starting with the expiration of such 3-month period and ending when
bids for the Project are actually opened by the County.

2.3.5 Notice of Overruns. In addition to and without limitation upon the Architect's obligations
under Paragraph 2.3.6, below, Architect shall, exercising the standard of care set forth in Section 1.3,
above, advise County within five (5) Days of learning of any circumstances indicating that Construction
Costs for the Project are reasonably likely to exceed the Fixed Limit.

2.3.6 Redesign Services. Without limitation to Architect's obligation under Paragraph 2.3.2,
above, if at any time the Fixed Limit as adjusted in accordance with Paragraph 2.3.4, above, is exceeded
by more than ten percent (10%) of such adjusted Fixed Limit by either: (1) the sum of the Construction
Costs to construct the Project that are set forth in an Estimate of Construction Costs prepared by Architect,
a Subconsultant or a County Consultant; or (2) the "lowest responsive bid" obtained by the County from a
responsible contractor pursuant to a competitive bidding process, then Architect shall, if so directed by
County in writing, propose and, if further directed by County in writing, implement revisions to the Design
Documents (including, without limitation, multiple redesign alternatives) for the purpose of reducing the sum
of Construction Costs to an amount that is within the sum of the Fixed Limit as adjusted in accordance with
Paragraph 2.3.4, above, plus ten percent (10%) of such adjusted Fixed Limit. The Architect shall clearly
identify, in writing, at the time its redesign recommendations are submitted whether its recommendations
are consistent or inconsistent with the Final Program. Nothing stated in this Paragraph 2.3.6 or elsewhere
in this Agreement shall be interpreted as obligating County to accept, or to pay additional compensation to
Architect for, any redesign recommendation, or any redesign services to implement a redesign
recommendation, that is inconsistent with the Final Program.

2.3.7 Architect's Own Expense. Services byArchitect or a Subconsultant to redesign pursuant
to Paragraph 2.3.6, above, shall be performed at Architect's Own Expense.

2.3.8 Non-Programmatic Revisions. The Fixed Limit shall be adjusted in accordance with
Paragraph 2.3.4, above, if and to the extent that the total of the Construction Costs for the Project exceeds
such Fixed Limit by more than ten percent (10%) of such Fixed Limit due to the County's refusal or failure
to accept a redesign recommendation that is consistent with the Final Program and that is submitted by
Architect in accordance with the requirements of Paragraph 2.3.6, above. The amount of such adjustment
to the Fixed Limit shall be based on the reasonable, estimated reduction in Construction Costs that would
have been achieved if the County had accepted the Architect's recommendation.

2.3.9 Basic Services. All services required to be performed by Architect or its Subconsultants
in compliance with the Architect's obligations under this Section 2.3 shall be furnished as part of Basic
Services.
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2.3.10 Continuous Perfonnance. In the event of a dispute over the amount of total Construction
Costs estimated or incurred to construct the Project as designed by Architect and its Subconsultants,
Architect shall, without interruptionor delay to its Basic Services andwithout waiving Architect's right to an
appropriate adjustment to the Fixed Limit, perform as directed by County.

2.3.11 No Limitation. Nothingstated hereinshall be interpretedas a limitation on anyof County's
rights or remediesthat may exist underApplicable Laws, including,without limitation, the right to terminate
this Agreement for default (with or without extending to Architect the opportunity to redesign) in the event
of a failure by Architect to perform any of its obligations under this Section2.3.

2.4 DESIGN DOCUMENTSUBMISSIONS

2.4.1 Submission to County. Architect shall make such formal submittals of Design
Documents to County as and when required by the terms of the Description of Basic. Additional and
Excluded Services - Exhibit "B" attached hereto. All submissionsbyArchitect of Drawingsor Specifications
for review by County shall be accompanied by a transmittal listing the issuance and revision dates of each
document submitted, including, without limitation, a complete list by sheet numbers of all Drawings
comprising the submission and a comprehensive narrative explaining all significant changes and additions
made since the last formal submission of Drawings to County. All such submissions shall be in multiple
sets and such format as required in the Description of Basic,Additional and Excluded Services - Exhibit "B"
attached hereto. Electronic versions shall be submitted using AutoCAD, Adobe Acrobat or other software
satisfactory to County.

2.4.2 County Approval. County shall promptly approve or disapprove, with explanation of the
reasons for disapproval, of all formal submittals of Design Documentsthat are required by the terms of the
Description of Basic, Additional and Excluded Services - Exhibit "B" attached hereto. County's review is
not for the purposeof discoveringerrors, omissions, conflicts, lack or coordination, ambiguities or violations
of Applicable Laws in the Design Documents. Architect shall, notwithstandingany review or approval of
Design Documents by the County, remain solely responsible for the content, completeness, accuracyand
sufficiency of all Design Documents prepared byArchitect or its Subconsultants and, except for deviations
approved byCounty in accordancewith Paragraph2.2.4, above, for their compliancewith the Final Program
and Fixed Limit.

2.4.3 Governmental Authorities. Unless otherwise directed in writing by County, submission
of Design Documentsto GovernmentalAuthorities for their reviewor approval shall be sufficientlycomplete
at the time of submission so as to require either no, or only minimal and minor, corrections and
supplementation.

2.4.4 Corrections. Services and related costs required to make corrections that are the result
of information in the Design Documents constituting errors, omissions, conflicts, lack of coordination or
violations of Applicable Laws shall under no circumstances constitute grounds for Additional Services
Compensation. Moreover, if the Basic Services Compensation is based upon hourly rates and if such
corrections are, in the reasonableopinion of County, excessive then any services and associated costsand
expenses to make those corrections that are so judged by County to be excessive shall be performedand
incurred at the Architect's Own Expense. All corrections shall be incorporated into the next Design
Documents submission and highlightedby notation or clouding or if not incorporated then such submission
shall be accompanied by a written statement to County, not in the form of notes or clouding on the Design
Documents, explaining why such corrections were not incorporated.

2.4.5 Restrictive Specifications. Architect shall not, without the prior written approval of
County, include or permit there to be included a Restrictive Specification in the Design Documents. For
purposes of this Paragraph 2.4.5, a Restrictive Specification is any portion of the Design Documents that:
(1) expressly or impliedly calls for the supply, furnishing or installation of any material, product, equipment,
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or other thing by a single producer of a particular brand, trade name, or manufacturer to the exclusion of
other producers; (2) does not expressly permit the submission for consideration and possible approval by
County in accordance with the requirements of California Public Contract Code §3400 of other "or equal"
materials, products, equipment or things produced under or by another brand, trade name or manufacturer;
or (3) fails to list a brand, trade name or manufacturer that is known to Architect or its Subconsultants to be
a brand, trade name or manufacturer that produces a material, product, equipment, or other thing in
Califomia that is equal to the material, product, equipment or other thing specified in the Design Documents.

2.4.6 Legal Review. Architect understands and acknowledges that County has developed
standard forms of legal terms and conditions governing bidding and performance of the Worle Unless
approved in writing by County, Architect shall not include provisions in its Final Construction Documents
that modify or conflict with the terms of the County's standard forms. In order to assist Architect is this
regard, Architect shall, if it wishes County to review its Design Documents for such possible modifications
or conflicts, submit drafts to the County requesting the County's legal review. Such submission shall afford
the County at least thirty (30) Days to perform such review without causing Delay to the Project. All
communications between Architect and County's legal advisors with respect to the matters addressed by
this Paragraph 2.4.6 constitute confidential attorney-client communications, protected attorney work
product and contain other confidential information that is not be disclosed to third parties. Architect shall
maintain such confidentiality, privileges and protections against any intentional or inadvertent disclosure or
other action within the control of Architect or its Subconsultants that might cause such privileges or
protections to be lost or diminished.

2.5 CONSTRUCTION DOCUMENTS

Without limitation to the other provisions this Agreement requiring the production, preparation or delivery of
documents or things by Architect, the Construction Documents delivered to County shall include those
Design Documents described in Construction Document Deliverables - Exhibit "0 " attached hereto in a
condition that is appropriate to each of the descriptions of the Phases of Basic Services set forth in the
Description of Basic. Additional and Excluded Services - Exhibit "B" attached hereto.

2.6 DESIGN COORDINATION STANDARDS

All Drawings and Specifications submitted by Architect to County for its review shall conform to the Design
Coordination Standards. Notwithstanding the division or delegation by Architect of responsibility for
preparation of some portions of the Design Documents to separate Subconsultants, Architect shall remain
responsible for the complete coordination, in every respect and without limitation, of the information
contained in the Design Documents, whether prepared by Architect or its Subconsultants.

2.7 COMMUNICATIONS

Architect shall comply with all written procedures issued by County for the conduct of communications
relating to the Project or among the Project Team members. All communications with County shall be
directed or copied to the attention of the Director of Behavioral Health. County will endeavor to furnish
Architect with copies of written communications from County to its Contractor, Separate Contractors and
County Consultants that pertain to the Architect's services under this Agreement.

2.8 CONSTRUCTION MEANS, METHODS AND SAFETY

Unless the Architect has breached this Agreement or Architect or a Subconsultant has violated an
Applicable Law, acted with willful misconduct or violated the standard of care set forth in Section 1.3, and
then only to the extent of such breach, willful act or violation, Architect shall have no responsibility or liability
with regard to, and Contractor and the Separate Contractors shall be solely responsible for, all selections
(other than those selections expressly dictated by Architect or the Subconsultants in the Design
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Documents) of, and all supervision, implementation and enforcement relating to, construction means,
methods, sequence, techniques, procedures or related matters involving health and safety of persons or
protection of property at the Site during construction.

2.9 REJECTION OF WORK

2.9.1 Recommendations by Architect. Architect shall recommend in writing to County the
rejection of Work that Architect determines or believes does not conform to the Contract Documents,
including, without limitation, Work that has not been inspected or tested in accordance with the
requirements of the Contract Documents.

2.9.2 County Approval. The decision whether to reject any portion of the Work recommended
for rejection by Architect shall be made only after consultation with and uponwritten approval by County.

2.9.3 No Duty of County, Neither County's authority under this Section 2.9 nor a decision
made in good faith by County in accordance with the provisions of this Section 2.9 either to reject or not
reject Work shall give rise to a duty or liability of County to Architect, Contractor, or any other person or
entity to reject Work, whether or not such rejection is recommended by Architect.

2.9,4 Contractor Responsibility. No determination byArchitect, that is exercised in good faith
and in accordance with the standard of care set forth in Section 1.3, above, to recommend or not
recommend rejection of Work shall give rise to any liability on the part of Architect for Defective Work
provided by Contractor or a Separate Contractor. No recommendation by Architect to reject or not reject
Work shall be interpreted as relieving Contractor or any Separate Contractor of its responsibility for failing
to comply with the Contract Documents.

2.9.5 No Authority to Stop Work. Architect shall immediately recommend to County the
stopping of the Work if circumstances come to Architect's attention that reasonably require the stopping of
the Work in order prevent Loss to County or injury or damage to persons or property. Nothing stated herein
or elsewhere in this Agreement or its exhibits shall be interpreted as giving Architect or the Subconsultants
the right or authority, under any circumstances, to direct any Contractor or Separate Contractor to stop
performance of the Work.

2.10 PERMITS,APPROVALS

2.10,1 Submission to Governmental Authorities. Architect shall promptly submit all necessary
applications and other documents required by Applicable Laws for obtaining building permit(s) and
approvals of Governmental Authorities for the construction of the Project that are not customarily submitted
and secured by the Contractor or Separate Contractors.

2.10.2 Off-Slte Improvements. Architect recognizes that it is of critical importance to County that
permits for off-Site improvements be obtained prior to the Bidding Phase and Architect will plan and
schedule the performance of its services accordingly.

2.10.3 Notice to County, Architect shall notify the County in writing upon receipt of those permits
and approvals that are within the scope of Architect's responsibility under this Section 2.10, specifying in
detail the scope of Work covered thereby. If Architect learns that any required permit or approval that it
believes County is obligated to obtain directly has not been obtained, Architect shall notify County
immediately in writing specifying the permit or approval required and the time frame within in which it must
be obtained in order to not cause Delay to the Project.

2.10.4 Expiration. Architect shall notify County in writing at least ninety (90) Days prior to the
date that any permit or approval obtained by Architect will expire and shall notify the County immediately in

200153 r...::
RUHS Heme1RecoveryViliage INITIALS __ ~
Document 10: Archttect ProfesBlonai Services Agreement 2020.00.04



DocuSign Envelope ID: 4D6C2BOA-745A-47A2-87F9-C3E40C6ACC16

writing if it learns that any other permit or approval will expire in fewer than ninety (90) Days.

2.11 TESTING AND INSPECTIONS

2.11.1 Recommendations by Architect. Architect shall recommend inwriting and include in the
provisions of its Specifications, any special inspection or testing of the Work if, in Architect's or any
Subconsultant's professional judgment, such inspection or testing is required by Applicable Laws or is
necessary or advisable.

2.11.2 Review of Reports. Architect and its Subconsultants shall review all inspection reports,
laboratory reports, and test data generated from the conduct of special inspections or testing recommended
by Architect pursuant to Paragraph 2.11.1, above, in order to determine whether such data conforms with
the requirements of the Contract Documents and Submittals approved by Architect.

2.11.3 Additional Inspection, Testing. Architect shall recommend additional inspection or
testing not required by the Contract Documents that Architect, in the exercise of the standard of care set
forth in Section 1.3, above, determines is necessary, at any point in time that Work is being fabricated,
installed or completed, in order to confirm that the Work conforms to the Contract Documents.

2.11.4 No Duty of County. Neither the authority of County, County Consultants or Inspectorsof
Record to decide whether inspection or testing is needed, nor a decision made in good faith by any of them
to order or not order inspection or testing, shall give rise to a duty or liability of County to Architect,
Contractor, or any other person or entity.

2.11.5 Defective Work. No determination that is made by Architect in accordance with the
standard of care set forth in Section 1.3, above, to recommend or not recommend testing or inspection shall
give rise to any liability on the part of architect for Defective Work performed by a Contractor or Separate
Contractor or be interpreted as relieving any Contractor or Separate Contractor of its responsibility for
Defective Work.

2.12 COUNTY CONSULTANTS

2.12.1 Retention. Architect shall advise County on the appropriate time for retention of County
Consultants, not identified in Subconsultants and County Consultants List - Exhibit "FR,whose services are
necessary to the implementation of the Project.

2.12.2 Prequalification. Architect shall provide advice on retention of County Consultants
sufficiently in advance to allow time for prequalification and selection of County Consultants in accordance
with Applicable Laws and the guidelines, practices and procedures of County. At points in time appropriate
to the stage and status of a Project, Architect shall assist County with prequalification and selection of
County Consultants, including: (1) preparation of prequalification criteria; (2) preparation of requests for
qualifications; (3) conduct of prequalification conferences and responses to questions by proposers; (4)
evaluation of proposers; (5) establishment of a list of prequalified professionals; and (6) preparation of a
definitive scope of services.

2.12.3 Coordination and Review. Architect shall efficiently and expeditiously coordinate its
performance under this Agreement with the services provided by the County Consultants including, without
limitation, the following:

.1 making provision in the Design Documents prepared by Architect and its
Subconsultants to adapt them to the requirements, constraints and limitations of the work product provided
by County Consultants to Architect;
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.2 furnishing County Consultants with information, as soon as it is available to
Architect or its Subconsultants, that the Architect should reasonably expect, in the exercise of the standard
of care set forth in Section 1.3, above, the County Consultants may require in order to adapt their work
product to the requirements, constraints and limitations of the Site, Existing Improvements and the Design
Documents prepared by Architect or its Subconsultants;

.3 evaluating and interpreting the work product of County Consultants to determine if
it is consistent with (1) the express, written requirements of Governmental Authorities, including, without
limitation, permits and approvals that have been issued or will be required for the Project. and (2) the
observable or known conditions at the Site and in Existing Improvements;

.4 evaluating the work product of the County Consultants to determine it is consistent
with the Architect's design intent;

.5 assuming primary and lead responsibility to initiate and maintain a regular and
continuous exchange of information among the Architect, Subconsultants, and County Consultants so that
the coordination required by this Paragraph2.12.3 is accomplished in a manner that avoids inconsistencies,
conflicts, ornisslons, unnecessary revisions and duplication of effort; and

.6 promptly advising County in writing if Architect or a Subconsultant learns of any
defects or deficiencies in the work product prepared by a County Consultant; provided, however, that
nothing stated in this Paragraph 2.12.3 shall be interpreted as relieving the County Consultants of liability
or responsibility fortheirwork product nor as creating or implying an assumption of any duty or responsibility
on the partof the Architect or any Subconsultant for matters that are outside the scope of their respective
fields of professional practice.

2.13 MEETINGS

2.13.1 Basic Services. Architect shall, throughout all Phases of performance of its Basic
Services, attend all meetings with County and other Project Team members that are either requested by
County or that are reasonably necessary to maintain progress of the Project and shall promptly address
and resolve matters in question. Except as otherwise provided in Paragraph 2.13.6, below, attendance at
all such meetings, regardless of the number, frequency, timing or duration of meetings requested or
required, are part of Basic Services.

2.13.2 Participants. Architect shall arrange for and ensure attendance at meetings by those
persons employed by Architect and its Subconsultants who are knowledgeable in the matters to be
discussed. If any such person is not available, another person reasonably familiar with such matter shall
attend in his/her place.

2.13.3 Conduct of Meetings. Architect shall come to all meetings prepared to discuss the status
of the Project (including both the status of design and construction) and to address any matters in question
brought to Architect's attention by other Project Team members. Unless excused by County, Architect's
representative attending the meeting shall remain present for the duration of the meeting.

2.13.4 Action Items. Architect shall respond promptly with respect to matters assigned to
Architect or its Subconsultants at meetings for action or resolution.

2.13.5 Meeting Minutes. If requested by County, Architect shall prepare and distribute minutes
of meetings. If Architect prepares the minutes, Architect shall promptly review and implement requests for
corrections to meeting minutes within five (5) Days after receipt thereof and re-distribute copies of corrected
minutes.
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2.13.6 Numerical limitations. If under the terms of Description of Basic. Additional and
Excluded Services - Exhibit "B" attached hereto or elsewhere in this Agreement or its exhibits, County and
Architect have agreed to limit the number of meetings required to be attended by Architect or its
Subconsultants as part of Basic Services, then the following provisions shall apply:

.1 Formal Project Meetings. In order for a meeting to be considered included in
and subject to an agreed numerical limitation applicable to meetings attended as part of Basic Services,
the meeting must be a Formal Project Meeting. With respect to each Formal Project Meeting, Architect's
Basic Services shall include, for all persons attending the meeting on behalf of Architect and its
Subconsultants, all time expended by Architect and its Subconsultants: (1) in preparation for, travel
(including subsistence) to and from, and attendance at the Project Meeting; (2) in the preparation. review
and correction of Project Meeting minutes; and (3) in performing services to follow-up on matters identified
in the Project Meeting forfurther action by a Project Team member, unless and except such follow-up action
is based on circumstances constituting independent and authorized grounds for performance of Additional
Services and payment of Additional Services Compensation

.2 Other Basic Services Meetings. Except for meetings that are required as part of
an Additional Service, participation in meetings, conferences and conversations, whether face-to-face or
otherwise that do not constitute a Formal Project Meeting, regardless of their frequency, number, duration
or timing, shall all be considered part of Basic Services and are not subject to any agreed limitation on
frequency, number, duration or timing.

•3 Additional Services. Formal Project Meetings that exceed the total number of
Project Meetings agreed to be Included as Basic Services shall, subject to the other terms and conditions
applicable to Additional Services set forth in Article 3, below, constitute an Additional Service provided that
Architect notifies County in writing, as far in advance of the Formal Project Meeting as reasonably
practicable, that participation in the Formal Project Meeting is believed by Architect to constitute an
Additional Service. Such notice, if timely and properly given. shall be deemed to satisfy the requirement for
written notice required under Section 3.4, below, and no separate or additional written notice shall be
required pursuant to Section 3.4, below. Failure to give such notice shall result in such meeting being
deemed to not be a Formal Project Meeting. in which case such meeting will be attended by Architect and
its pertinent Subconsultants as part of Basic Services pursuant to Subparagraph 2.13.6.2, above.

.4 Phase Limitations. Architect shall not be entitled to Additional Services
Compensation for time spent byArchitect or its Subconsultants in connection with Formal Project Meetings
on the basis that the number of meetings occurring in a Phase exceeds the number of meetings allocated
to that Phase unless the total aggregate number of Formal Project Meetings (whether attended byArchitect
or a Subconsultant) occurring during all Phases exceeds the total aggregate number of meetings agreed
to for all Phases (including meetings to be attended byArchitect or a Subconsultant). Further, if the number
of such Formal Project Meetings occurring during a Phase is fewer than the agreed number of meetings
(including meetings to be attended by Architect or a Subconsultant) allocated to that Phase, the shortfall
shall be "banked" and available for use by County on any other Phase in which the number of such Formal
Project Meetings exceeds the agreed number of meetings (including meetings to be attended by Architect
or a Subconsultant) allocated to that Phase. Architect shall not be required to reduce its Basic Services
Compensation in the event that the total aggregate number of Formal Project Meetings (whether attended
byArchitect or a Subconsultant) occurring in all Phases is fewer than the agreed aggregate total of meetings
for all Phases.

2.14 SITE AND EXISTING IMPROVEMENTS

Architect shall (1) carefully review all reports, studies, surveys, data and other documents concerning the
conditions, both visible and concealed, at the Site and in Existing Improvements that are: (a) provided to
Architect by the County (including, but not limited to, the Reference Documents listed in the Reference
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Documents List - Exhibit" J" attached hereto); (b) recordedwith the County's Office of the County Recorder;
(c) on file with, and available for review (without necessity of a formal public records request) from, the
County's departments responsible for planning, zoning and construction within the County; and (2)
exercising the standard of care set forth in Section 1.3, above, identify and review any other reports, studies,
surveys, data and other documents that are reasonably available from other sources concerning the
conditions, both visible and concealed, at the Site and in EXisting Improvements.Architect shall coordinate
its Design Documents with the information disclosed in said reports, studies, surveys, data and other
documents.

2.15 ELECTRONIC PROGRAM MANAGEMENT

If County has established an electronic program management system for the furnishing, storage, exchange
and transmission of electronic documentation and communications relating to the Project, then Architect
shall, as part of its Basic Services comply with the requirements of such system, including,without limitation,
the following: (1) using e-mail for communications, wherever possible; (2) using electronic versions of
Design Documents for distribution for bidding or other purposes; (3) scanning of documents; and (4)
cooperating in maintaining a common file and electronic archive. All costs of setting up the electronic
program management system will be paid directly by County. Costs incurred byArchitect to use the system
(including, without limitation, the purchase of any software) shall be at Architect's Own Expense. County
shall have the right, exercised in its sole and absolute discretion, to cease operation of the electronic
program management system at any time upon written notice to Architect if County determines that
continued operation is not in the best interests of the County.

2.16 TIME AND SCHEDULE

2.16.1 Master Project Schedule. Architect shall meet the requirements of the Master Project
Schedule - Exhibit "D" attached hereto, including, without limitation, the dates set forth therein for
completion of each Phase of Architect's Basic Services, subject to such extensions as are permitted by
Paragraph 2.16.3, below.

2.16.2 Architect's Project Schedule. Architect shall, within ten (10) Days after execution of this
Agreement by County and Architect, prepare and submit for County's approval an Architect's Project
Schedule for the Project that: (1) conforms to and incorporates the deadlines and time periods applicable
to eaeh Phase as set forth in the Master Project Schedule; (2) coordinates and integrates the planning,
programming, design and other activities of Project Team members in appropriate detail to County's
satisfaction; (3) shows estimated commencement, duration, responsible parties and sequence for planning,
programming and design; (4) shows the interdependencies of the planning and design activities; and (5)
shows deadlines and estimates of time for review and receipt of all approvals, decisions and other
information to be provided by County and Governmental Authorities, allowing a reasonable time for such
review, approvals and decisions.

2.16.3 Time Extensions. Architect shall be entitled to an adjustment of the Master Project
Schedule and Architect's Project Schedule for, and shall not be considered in default of this Agreement
because of, unavoidable and unforeseeable Delays that are beyond Architect's and its Subconsultants'
reasonable control and beyond Architect's responsibility under this Agreement (such as, but not limited to,
strikes, lockouts, work slowdowns or stoppages, accidents, acts of God, failure of any Govemmental
Authority to act in a reasonably timely manner, failure by County to timely provide infonnation or approvals
or Delays caused by the fault of the Contractor or Separate Contractors) for which Architect has given
written notice to County of the circumstances of such Delay within three (3) Days after first learning of such
circumstances. Failure to provide such written notice shall result in a waiver by Architect of any right to an
adjustment to the Architect's Project Schedule on account of such circumstances. Without limitation to the
foregoing, neither the bankruptcy, insolvency nor financial inability of Architect or any Subconsultant, nor
any failure by a Sububconsultant to perform any obligation imposed by contract or Applicable Laws, shall
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constitute a grounds for extension under the terms of this Paragraph 2_16.3.

2.16.4 Schedule Updates. Architect shall, no less frequently than monthly, update and expand
the level of detail in the Architect's Project Schedule as the Project progresses, indicating current status of
scheduled activities and projections of potential completion of major tasks. If significant variance from
planned activities occurs, Architect shall recommend recovery plans to County and, upon obtaining
County's approval thereof, modify the Architect's Project Schedule to incorporate such recovery plans.

2.16.5 County Approvals. Failure by County, a County Consultant or any other Project Team
member to provide an approval, decision or other information needed by Architect shall not constitute
grounds for extension to the Architect's Project Schedule unless such approval, decision or other
information is not provided, without reasonable justification, within seven (7) Days after written request
therefor by Architect delivered to the Project Team member from whom such approval, decision or other
information is required,with a copy to County, stating that failure to provide such approval, decision or other
information within seven (7) Days mayor will result in Architect seeking an extension of the Architect's
Project Schedule on the grounds of Delay.

2.16.6 County Review. Architect is solely responsible, notWithstanding County's review or
approval thereof, for the completeness, accuracy and suitability of the Architect's Project Schedule and all
updates thereof.

2.16.7 No Delay by Architect. Architect shall not delay its interpretations, decisions, reviews or
other functions pursuant to this Agreement or otherwise cause or contribute to a Delay to the progress of
design or construction of the Project.

2.16.8 Delay Costs. Architect's sole and exclusive right and remedy for recovery or
compensation for Losses related to Delay, of any kind, are: (1) its right to Additional Services to the extent
permitted by Paragraph 3.2.6, below; and (2) its right to adjustment of the Hourly Rates, if any, provided for
by this Agreement. All other rights and claims by the Architect, on its own behalf and on behalf of its
Subconsultants, for Losses relating to Delay, from any cause whatsoever, are hereby waived.

2.17 SUSTAINABLE DESIGN REQUIREMENTS

2.17.1 LEED Accreditation. Architect and each of its Subconsultants in the fields of mechanical
design, electrical design, and plumbing design each shall assign at least one (1) individual who has received
an accreditation as a "LEED-Accredited Professional" by the U.S. Green Building Council ("USGBC") and
demonstrated experience in designing projects to the standards of USGBC to participate in the preparation
of the Construction Documents. Such individual shall be considered a Key Person under this Agreement.

2.17.2 Approvals and Design Credits. Architect shall include all of the necessary designs and
specifications in itsConstruction Documents, and provide all of the other supporting documentation required
by USGBC, to enable County to obtain all full approval and certification by the USGBC that the relevant
portions of the Construction Documents meet the requirements of the LEED - NC Reference Guide (First
Edition, 2005) and so that County can receive the USGBC "design credits" listed in LEED's Design Credits
- Exhibit "Q", attached hereto. Submittals by Architect and Subconsultants for USGBC approval shall, as a
part of Basic Services, be corrected or revised, as deemed necessary by the USGBC for issuance of such
approvals and design credits. In the event that, due to an error or omission byArchitect or a Subconsultant
in the preparation of its submittal to USGBC, an appeal is necessary,Architect shall provide as part of Basic
Services the services, including revisions to its submittals, that are necessary to the prosecution of the
appeal to a final resolution.
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ARTICLE 3
ADDITIONAL SERVICES

3.1 DEFINITION

Additional Services are services, which if authorized by and performed in accordance with this Agreement,
are paid for by County in the form of Additional Services Compensation. Additional Services consist solely
and exclusively of those services listed in Section 3.2, below, and those other services marked by a "No"
designation in the Description of Basic. Additional and Excluded Services ~Exhibit "B" attached hereto.
Additional Services, whether or not listed in this Article 3 or the Description of Basic, Additional and
Excluded Services ~Exhibit "B" attached hereto, do not include any service that arises, in whole or in part,
from the breach of this Agreement by Architect, an act or omission of Architect or a Subconsultant
constituting negligence (ordinary or professional), willful misconduct or violation of Applicable Laws or
information contained in the Design Documents constituting errors, omissions, conflicts, ambiguities or
violations of Applicable Laws.

3,2 ENUMERATION OF ADDITIONAL SERVICES

In addition to those services listed In the Description of Basic, Additional and Excluded Services ~Exhibit
uB"" that are marked "No" (indicating that they are not part of Basic Services), the following services
constitute Additional Services:

3,2.1 preparing revisions to the Design Development Documents or Construction Documents
that are: (1) required to implement changes, additions or deletions to the Final Program that are material in
scope and are requested and approved by County in writing after County's approval of the completed
Schematic Design Documents, or (2) the result of issuance by County of written directives or instructions
that materially conflict with prior written directives or instructions by County; or (3) required by reasonably
unforeseeable enactments or revisions of Applicable Laws enacted subsequent to the preparation of the
portion of the Design Development Documents or Construction Documents affected thereby;

3.2.2 providing services as necessary to correct Defective Work fumished by Contractor or a
Separate Contractor;

3.2.3 providing services in connection with a mediation, arbitration, or legal proceeding, except
where a party to such proceeding has alleged in good faith the occurrence of any of the following: (1) breach
of this Agreement by Architect; (2) an act or omission of Architect or a Subconsultant constituting
negligence, willful misconduct, or violation of Applicable Laws; or (3) that the Design Documents prepared
by Architect or a Subconsultant contain information constituting errors, omissions, conflicts, ambiguities, or
violations of Applicable Laws;

3.2.4 providing services made necessary by termination of the Contractor or a Separate
Contractor, but only to the extent such services exceed the level of services that would have been provided
in the absence of such termination;

3.2.5 providing services to make revisions to the Design Development Documents or
Construction Documents due to a substantial inaccuracy in any surveys, test data or other information
provided by County pursuant to Section 4.2 of this Agreement under circumstances in which the inaccuracy
was not known or reasonably discoverable by Architect or a Subconsultant at the time the portion of the
Design Documents being revised was originally prepared by Architect or such Subconsultant;

3.2.6 providing Basic Services for the Construction Phase of a Project that, solely due' to
circumstances giving rise to a right of Architect to an extension of time under Paragraph 2.16.3, above, are
required to be performed following the sixtieth (60th) Day after (1) the original date for Final Completion
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established by the Construction Contract at the time the Construction Contract is executed by County and
Contractor; plus (2) the number of Days of any Periods of Inactivity under this Agreement; provided,
however, that nothing herein shall be interpreted as entitling Architect to be paid duplicative compensation
(both as Additional Services and Basic Services) for services covered under and compensatedby its Basic
Services Compensation; or

3.2.7 subject to the provisions of Paragraph 2,13,6, above, if the scope of Basic Services set
forth in Description of Basic, Additional and Excluded Services - Exhibit "B" attached hereto expressly limits
Basic Services to a specific number of hours, instances or occasions, providing services that are requested
by County that exceed the number of hours, instances or occasions that are agreed to be provided as part
of Basic Services.

3.3 AUTHORIZATION BY COUNTY

Additional Services shall be performed only if authorized and directed in writing by County in advance and
in accordance with this Article 3.

3.4 NOTICE TO COUNTY

Architect shall notify County in writing within five (5) Days after learning of any circumstance (including,
without limitation, any direction or request by County or other Project Team member) that Architect believes
may give rise to performance of Additional Services. Unless otherwise provided in Section 3.5, below,
Architect waives the right to compensation for Additional Services performedwithout prior written approval
by the Director of Behavioral Health expressly acknowledging that the service is an Additional Service.

3.5 DISPUTES

If a good faith dispute arises as to whether a particular service performed or to be performed is a Basic
Service or an Additional Service, Architect will, if requested to do so by County in writing, nevertheless
promptly perform such service and pay any expenses associated with such performance, pending
resolution of such dispute. Neither County's request, Architect's performance or County's acceptance of
such performance nor County's payment therefor will constitute a waiver on the part of County or Architect
of their respective rights or defenses with respect to the appropriate classification of such service or
expense, which rights and defenses shall remain subject to determination in accordance with Article 11,
below.

ARTICLE 4
COUNTY RESPONSIBILITIES

4.1 ADMINISTRATION BY COUNTY

4.1.1 County Requirements. County shall provide information regarding its objectives,
schedule, constraints, criteria, space requirements and relationships, flexibility, expandability, special
equipment and Site requirements.

4.1.2 County Approvals. County shall promptly respond to Architect's submittals and requests
for decisions, approvals or information; provided, however, that no failure by County to respond shall entitle
Architect to an adjustment of the Master Project Schedule or Architect's Project Schedule except as
permitted by Section 2.16, above. County's review, approval or evaluation of Design Documents shall
neither be interpreted as an assumption by County of any responsibility or liability for the technical accuracy
or completeness of the Design Documents nor as relieving Architect of any liability or responsibility under
this Agreement.
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4.1.3 Board Approval. Notwithstanding anything stated in this Agreement to the contrary, only
the Board of Supervisors has authority on behalf of County to commit or bind County to an obligation to pay
any sum of money or additional compensation that exceeds or is beyond the limits of the agreed Basic
Services Compensation.

4.2 SURVEYS, SERVICES AND REPORTS

4.2.1 Reference Documents. County has provided or made available to Architect for its review
the Reference Documents listed in the Reference Documents List - Exhibit "J" attached hereto. Execution
of this Agreement shall be deemed acknowledgement by Architect that it has received and read the
Reference Documents and in entering into this Agreement has taken into consideration the matters
disclosed thereby. County makes no representation that the Reference Documents so listed constitute all
of the documents in its custody that may be pertinent to the matters addressed in said Reference
Documents or pertinent to Architect's preparation of its Design Documents for the Project.

4.2.2 Testing and Inspection. County shall directly contract for and pay the costs of such
special testing and inspection that, based upon the recommendations of Architect pursuant to Section2.11,
above, are specified by Architect in the Final Construction Documents.

4.2.3 Land Survey. If requested by Architect and required for the performance of this
Agreement by Architect, County shall furnish a land survey of the Site and the location on the Site of
Existing Improvements, prepared by a licensed surveyor, including grades and lines of streets, alleys,
pavements and adjoining property and locations, dimensions and elevations of trees and Existing
Improvements above the surface of the ground.

4.2.4 Geotechnical. County shall, based upon the recommendations of Architect, furnish
geotechnical data and reports, or employ County Consultants to provide such data or reports, when
reasonably deemed necessary by Architect, including test logs, soil classifications, soil bearing values and
other data and information reasonably appropriate to identifying and evaluating subsoil conditions at the
Site.

4.2.5 County's Expense. The services, information, surveys and reports to be furnished by
County as required under this Section 4.2 shall, except as otherwise provided in this Agreement, be
furnished at County's expense.

4.2.6 No Warranty by County. In performing its obligations under this Agreement, Architect
shall be entitled to rely upon the accuracy and sufficiency of surveys, data, reports or other information
furnished by County pursuant to this Article 4 (including, without limitation, the Reference Documents and
any drawings, design or technical specifications furnished by County as referenced in Paragraph 4.2.8,
below); however, County does not impliedly or expressly warrant the accuracy or suitability thereof and
County shall have no liability to Architect (other than as permitted by Article 3, above, for authorized
Additional Services Compensation) in the event that such surveys, data, reports or other information are
found to be inaccurate, incomplete or insufficient.

4.2.7 Notice of Defects. County and Architect shall each provide prompt written notice to the
other party if either becomes aware of any defect or deficiency in the Design Documents.

4.2.8 County-Furnished Designs. Drawings, designs or technical specifications provided by
the County to the Architect for the Architect's use in connection with its performance under this Agreement
(including, without limitation, drawings, designs or technical specifications prepared by Architect for other
projects previously designed by Architect for County or prepared by other architects, engineers or design
professionals, and that County directs be replicated, in whole or in part, by Architect in its Design
Documents) are provided for the convenience of the Architect with the understanding that Architect will,
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based upon a careful and thorough review of them, make any changes or revisions that Architect deems
appropriate or necessary before using or incorporating any portion thereof into the Design Documents for
the Project. Any portion thereof that is used or incorporated by Architect or any Subconsultant in the Design
Documents shall be the sale risk of Architect who shall be solely responsible for the accuracy, completeness
and sufficiency thereof to the same extent as if such incorporated drawings, designs or technical
specifications were originally prepared by Architect solely for use on the Project.

4.3 ACCESS TO SITE

Architect shall at all times during performance of this Agreement have access to the Site and to the Work,
at whatever stage the Work is in its preparation or progress, to facilitate Architect's performance of its
obligations under this Agreement. Architect is responsible to see to it that employees of Architect and its
Subconsultants, at all times while present on the Site of the Project, comply with the safety requirements
applicable to the Site, including, but not limited to the requirements of the safety programs of Contractor
and Separate Contractors performing Work on the Site.

4.4 APPROVALS

Approvals by or on behalf of County of Design Documents prepared by Architect, or of any design or
engineering services performed under this Agreement, shall not, under any circumstances, be interpreted
as relieving Architect from its sale responsibility to produce and prepare such documents and perform such
services in a manner that strictly complies with this Agreement, Applicable Laws and the standards of
performance applicable to Architect's performance under this Agreement.

ARTICLE 5
ARCHITECT'S COMPENSATION

5.1 BASIC SERVICES COMPENSATION

5.1.1 Total Compensation. Architect shall be paid a total Basic Services Compensation for
performance of Basic Services (including, without limitation, Basic Services performed by Subconsultants)
comprised exclusively of (1) Basic Services Fees plus (2) authorized Reimbursable Expenses. Basic
Services Compensation constitutes the Architect's sale, exclusive and complete compensation for
performance of Basic Services, including, without limitation, all costs and expenses, of any kind, incurred
by Architect or its Subconsultants in performance of Basic Services.

5.1.2 Basic Services Fees. Subject to the provisions of Paragraph 5.1.4, below, Architect's
Basic Services Fees for performance of Basic servlces shall be as follows: [Check appropriate box(es)):

.1 X a Fixed Fee for all Basic Services of $306,000.

•2 0 the product of (1) the actual hours expended by Architect's and its
Subconsultants' professlonal personnel in performance of Basic Services multiplied by (2) the applicable
Hourly Rates for such personnel, the total of which shall not exceed a Maximum Hourly Fee of $. _
or,

.3 0 a Basic Services Fee based on a combination of compensation comprised of
both Fixed Fees and Maximum Hourly Fees for each of the following categories of Basic Services:

Basic Services Description: Basic Services Fees: [Check appropriate box]
(1) _
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o Fixed Fee: $. _
o Maximum Hourly Fee: $ _

(2) _

o Fixed Fee: $, _

o Maximum Hourly Fee: $ _
(3). _

o Fixed Fee: $ _
o Maximum Hourly Fee: $ _

5.1.3 Guaranteed Amounts. An amount agreed to by County and Architect pursuant to
Paragraph 5.1.2, above, as a Fixed Fee or Maximum Hourly Fee represents the County's maximum liability
to Architect for the complete performance by Architect and its Subconsultants of the Basic Services or
portion of Basic Services covered by such Basic Services Fees. Subject only to Architect's rights under
Section 5.2 below, any fees, costs or expenses, of any kind, incurred by Architect or a Subconsultant, for
performance of Basic Services or a portion of Basic Services for which a Fixed Fee or Maximum Hourly
Fee has been agreed to in Paragraph 5.1.2, above, that if charged to County would exceed the amount of
such Fixed Fee or Maximum Hourly Fee shall be deemed incurred at Architect's Own Expense.

5.1.4 Basic Services Allowances. Basic Services Allowances represent estimated Basic
Services Fees for a category of Basic Services for which the County and Architect have not agreed upon a
Fixed Fee or Maximum Hourly Fee. Architect does not represent, agree or guarantee that the Basic
Services Fees that may be required to be paid by County for complete performance of Basic Services that
are within the scope of the description of a Basic Services Allowance will not exceed the agreed amount
assigned to such Basic Services Allowance. Notwithstanding the foregoing, Basic Services Fees payable
by County for Basic Services that are covered by a Basic Services Allowance shall not exceed the amount
of the Basic Services Allowance set forth below without the prior written approval of County and absent
such approval are deemed performed at Architect's Own Expense. In the event Basic Services Fees for
Basic Services that are covered by a Basic Services Allowance are less than the amount of the Basic
Services Allowance, set forth below, County shall only pay and be liable for the actual amount of such Basic
Services Fees earned by Architect.

Basic Services Allowance: Amount:

(1) _

$_---

(2) _

$_---

5.1.5 Design Contingency Allowance. Design Contingency Allowance shall provide for
designated Consulting activities in the Work specified in this Agreement at a fixed amount exclusive of the
total compensation amounts agreed to by County andArchitect pursuant to Paragraph 5.1.2 and Paragraph
5.1.4, above, for the complete performance by Architect and/or its Subconsultants, and described in the
requirements:

.1 the Design Contingency Allowance is used only as directed by the County.
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.2 the Design Contingency Allowance is used exclusively for the County's purposes
and for the defined Scope of Work .

.3 the Architect will prepare a detailed breakdown of all costs associated with the
work defined for the Design Contingency Allowance .

.4 at project closeout, unused Design Contingency Allowance shall be credited to the
County.

DesignContingency Allowance: Amount:

(1) _ $__ 0, _

5.2 REIMBURSABLEEXPENSES

5.2.1 Exclusive List. Reimbursable Expenses include, and are limited to, the a reasonable
amount for the following costs and expenses if and to the extent they are incurred and paid by Architect in
the performance of Basic Services or Additional Services and not as a result of the negligence, willful
misconduct or violation of an Applicable Law by Architect or its Subconsultants or the failure by Architect
to comply with the requirements of this Agreement:

.1 if approved in advance by County, mileage for vehicle travel (at the rates set forth
in the Reimbursable Expenses Schedule - Exhibit "G" attached hereto), air travel (coach fare only) and
related subsistence (meals and lodging at standard business accommodation rates) for travel from
Architect's or a Subconsultant's place of business (whether located within or outside the County of
Riverside) to a point of destination outside the County or Riverside, but excluding the following: (1) travel
and related subsistence to or from the County's offices or the Site for purposes of conducting inspections,
observations or attending meetings that are part of Basic Services; (2) travel to and from residences to the
Architect's or a Subconsultant's place of business; and (3) travel to or from Architect's or a Subconsultant's
place of business located outside the County of Riverside to a location within the County of Riverside .

.2 printing and reproduction (paper and electronic) of Design Documents, at the
agreed rates set forth in the Reimbursable Expenses Schedule - Exhibit "G" attached hereto, that under the
terms of this Agreement are required to be delivered to County or that County requests or approves be
provided to another member of the Project Team (by way of example, without limitation, costs of printing or
reproduction for internal uses by, or for copies transmitted between or among, Architect and/or its
Subconsultants are not reimbursable);

.3 fees for permits or approvals of Governmental Authorities paid for by Architect on
behalf of County as requested by County;

.4 costs of renderings or mockups requested by County that are in addition to those
required as part of Basic Services; and

.5 costs listed in Subparagraphs 5.2.1.1 through 5.2.1.4, above, incurred and paid by
Subconsultants in the performance of Basic Services or Additional Services; provided that (1) such costs
are due and payable by Architect pursuant to terms of a contract approved by County pursuant to Section
.1&, above; (2) such costs are not included in or covered by any fixed fee agreed to by the Subconsultant
under the terms of the Subconsultant's contract; and (3) such costs are not in excess of any not-to-exceed
amount applicable thereto under the terms of the Subconsultant's contract.

5.2.2 Approval Limitations. Reimbursable Expenses shall not exceed, either individually or in
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the aggregate, the limits set forth in the Reimbursable Expenses Schedule - Exhibit U G" attached hereto
without the prior written approval of County. Reimbursable Expenses incurred without such approval shall
be deemed incurred at Architect's Own Expense.

5.2.3 Mark Ups. Neither the Architect nor any Subconsultant shall include or charge any markup
or multiplier upon any Reimbursable Expense, save and except for such markups or multipliers as may be
permitted, if at all, by the terms of the Reimbursable Expenses Schedule - Exhibit "G" attached hereto.

5.2.4 Expense Records. In addition to Architect's obligations under Section 6.3, below, accurate
and detailed records of Reimbursable Expenses shall be maintained in an orderly manner on the basis of
generally accepted accounting practices and shall be available at Architect's office (or at County's request,
shall be brought by Architect to County's offices) for inspection, auditing and/or copying by County and its
representatives pursuant to Article 7, below.

5.3 ADDITIONAL SERVICES COMPENSATION

5.3.1 Additional Services Compensation. Architect shall be paid a total Additional Services
Compensation for performance of Additional Services comprised exclusively of Additional Services Fees
plus authorized Reimbursable Expenses. Additional Services Compensation constitutes the Architect's
sale, exclusive and complete compensation for Additional Services, including, without limitation, all costs
and expenses, of any kind, incurred in connection with Architect's and its Subconsultants' performance of
Additional Services.

5.3.2 Additional Services Fees. Prior to performance of an Additional Service, Architect and
County shall attempt in good faith to negotiate terms for Additional Services Fees on the basis of either: (1)
a lump sum price; or (2) actual hours expended multiplied times the Hourly Rates for the personnel involved
in providing such Additional Service as set forth in the Hourly Rates Schedule - Exhibit "H" attached hereto,
not-to-exceed an agreed maximum amount. In addition to County's rights under Section 5.6, below, if the
parties are unable to agree, then the County shall have the right, without limitation, to direct in writing that
Architect perform the Additional Services based on actual hours expended at the agreed Hourly Rates,
without a not-to-exceed amount, plus reimbursement of authorized Reimbursable Expenses. Additional
Services performed without prior written authorization pursuant to this Paragraph 5.3.2 or written direction
pursuant to Section 5.6, below, shall be deemed performed at Architect's Own Expense.

5.3.3 Direct Engagement. County reserves the right, without thereby being considered in
breach of this Agreement, to contract for the performance of Additional Services by others.

5.4 HOURLY RATES

Hourly Rates for Basic Services and Additional Services performed on an hourly basis are set forth in the
Hourly Rates Schedule - Exhibit "H "attached hereto. Hourly Rates shall remain fixed for the duration of
Architect's performance of this Agreement.

5.5 RELEASE FOR PRIOR SERVICES

Architect waives and releases County from any obligation or liability for payment of money or compensation
for services, of any kind, performed and for costs or expenses, of any kind, incurred, prior to execution of
this Agreement by Architect.

5.6 DISPUTES

If a good faith dispute arises as to whether a service is Basic Services or Additional Services or whether an
expense is reimbursable as a Reimbursable Expense, Architect will nevertheless promptly perform such
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service and pay such expense, if requested to do so by County in writing, pending resolution of such
dispute. Neither County's request, Architect's performance nor County's payment therefor or thereof will
constitute a waiver on the part of County or Architect of their respective rights or defenses with respect to
the appropriate classification of such service or expense, which rights and defenses shall remain subject
to determination in accordance with Article 11, below.

5.7 NOWAIVER OR RELEASE OF RIGHTS

Neither authorization nor payment by County of any amount for Basic Services, Additional Services or
Reimbursable Expenses shall be interpreted as a waiver, release or settlement of any rights or claims that
County may have: (1) for losses resulting from the fault, negligence or willful misconduct of the Architect
or its Subconsultants or the breach by Architect of an obligation under this Agreement; or (2) to recoup and
recover from Architect amounts paid by County that were not in fact due and owing to Architect under the
terms of this Agreement at the time they were paid.

ARTICLE 6
PAYMENTS TO ARCHITECT

6.1 INVOICES FOR PAYMENT

6,1.1. Invoice Submission. On the 1"1 day of each month, Architect shall submit to County an
accurate and complete Invoice for Payment, using the Invoice for Payment Form - Exhibit "N" attached
hereto, signed by Architect and requesting payment for the preceding thirty (30) Day period as follows:

.1 Basic Services Fees. Amounts included in an Invoice for payment for Basic
Services Fees shall be computed in accordance with the following provisions, as applicable:

(1) FIxed and MaxImum Fees. Amounts included byArchitect in its Invoices
for Payments for Basic Services Fees on account of Basic Services or any portion of Basic Services for
which a Fixed Fee or a Maximum Hourly Fee has been agreed to in Section 5.1, above, shall not exceed a
pro-rated portion of the agreed Basic Services Fees based on the product of (1) the percentage of
completion of such Basic Services that has been actually achieved by Architect, multiplied times (2) the
agreed Fixed Fee or Maximum Hourly Fee applicable to such Basic Services; and provided further, that
where such Basic Services or portion of Basic Services are to be performed in Phases, such pro-rated
portion shall' be proportionate to and shall not exceed for any Phase of such Basic Services or portion of
Basic Services, the percentage of such Basic Services Fees that is assigned to such Phase in the Payment
Schedule - Exhibit "I " attached hereto.

(2) Basic Services Allowances. Amounts included by Architect in its
Invoices for Payments for Basic Services Fee on account of Basic Services covered by a Basic Services
Allowance shall not, prior to the time that the Basic Services Fees incurred equal the Basic Services
Allowance amount, exceed a pro-rated portion of the agreed Basic Services Allowance amount based on
the product of (1) County's Good Faith Determination of the percentage of completion of such Basic
Services Allowance that has been actually achieved by Architect, multiplied times (2) the agreed Basic
Services Allowance amount. If and when the Basic Services Fees incurred for Basic Services covered by
a Basic Services Allowance equal the Basic Services Allowance amount, the Architect shall, if County has
previously approved in writing of further Basic Services Fees being incurred in excess of the amount of the
Basic Services Allowance, thereafter include in its Invoices for Payment the actual amount of such Basic
Services Fees incurred up to, but not exceeding, any additional maximum amount authorized by County as
part of such approval.

.2 Additional Services Fees. Architect's Invoice for Payment shall include amounts
for Additional Services Fees earned for the proper performance of Additional Services authorized pursuant
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to Article 3, above. Each item of Additional Services shall be separately itemized, in accordance with the
following methods of calculation, as applicable:

(1) Lump Sum: If the agreed Additional Services Fees are based on a lump
sum price, by taking the County's Good Faith Determination of the percentage of the Additional Services
properly completed and multiplying that percentage times the agreed lump sum price for such Additional
Services and subtracting therefrom payments previously made on account thereof.

(2) Hourly/Not.to·Exceed: If the Additional Services Fees are based on an
hourly compensation, by taking the number of hours of Additional Services performed during the thirty (30)
Day period covered by the Invoice for Payment and multiplying those hours times the applicable Hourly
Rates for such personnel; provided, however, that if the parties have agreed to a not-to-exceed amount for
such Additional Services Fees, then under no circumstances shall the total of the amounts paid and payable
by County for such Additional Services Fees at any time exceed a pro rata share of the agreed not-to
exceed amount for such Additional Services based on County's Good Faith Determination of the
percentage of such Additional Services properly completed in accordance with this Agreement multiplied
times the agreed not-to-exceed amount.

.3 Reimbursable Expenses. Architect's Invoice for Payment shall include amounts
for authorized Reimbursable Expenses incurred and paid by Architect during the thirty (30) Day period
covered by the Invoice for Payment that have not been previously reimbursed by County. Reimbursable
Expenses associated with Basic Services and Additional Services shall be separately itemized.
Reimbursable Expenses for Additional Services shall be further separately itemized to correspond to the
Additional Service for which they were incurred and paid.

6.2 PAYMENT SCHEDULE FOR BASIC SERVICES

The County's obligation for payment of Basic Services Fees for any Phase of Basic Services shall under
no circumstances exceed a pro rata share of either the lump sum amount or Maximum Hourly Fee (as
applicable pursuant to Section 5.1, above) that County is obligated to pay for Basic Services Fees. Such
pro rated share shall be calculated based on the percentages assigned to each Phase of Basic Services in
the Payment Schedule - Exhibit "I "attached hereto. In cases where only a portion of a Phase is completed,
the amount payable shall not exceed County's Good Faith Determination of the percentage of Basic
Services completed within that Phase expressed as a separate percentage of the percentage of overall
Basic Services allocated in the Payment Schedule to that Phase.

6.3 ACCOMPANYING DOCUMENTATION

Each Invoice for Payment shall be accompanied by the following:

6.3.1 in the case of Basic Services and Additional Services performed and compensated on an
hourly basis, detailed time summaries for Basic Services and Additional Services performed during the
period of time covered by the Invoice for Payment that are broken down by time keeper, task and time
expended (block billings are not permitted) and copies of all time sheets prepared by any time keeper who
performed any part of the Basic Services and Additional Services which are the subject of the Invoice for
Payment and which reflect or record such Basic Services and Additional Services;

6.3.2 copies each of the invoices, receipts and other documentation verifying the amounts of
Reimbursable Expenses for which reimbursement is sought in the Invoice for Payment, along with a tally
of all Reimbursable Expenses requested in the Invoice for Payment the sum of which totals the total amount
of Reimbursable Expenses for which reimbursement is sought by Architect in the Invoice for Payment;
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6.3.3 conditional waivers and releases of stop payment notice rights executed by Architect and
its Subconsultants, of every Tier, using the Release Forms - Exhibit "M" attached hereto, conditionally
releasing to the fullest extent allowable by Applicable Laws all stop payment notice rights for all services
performed and costs incurred during the period of time covered by the then-current Invoice for Payment;

6.3.4 unconditional waivers and releases of stop payment notice and bond rights executed by
Architect and its Subconsultants, of every Tier, using the Release Forms - Exhibit "M" attached hereto
unconditionally releasing to the fuilest extent allowable by Applicable Laws all stop payment notice and
bond rights for all services performed and costs incurred during the period of time covered by the Invoice
for Payment immediately preceding the current, pending Invoice for Payment; and

6.3.5 such other documentation substantiating Architect's or its Subconsultants' charges or time
as may be reasonably requested by County,

6.4 REVIEW AND PAYMENT

6.4.1 Review by County. County shall, within fourteen (14) Days after receipt of an Invoice for
Payment prepared and submitted in accordance with this Agreement, notify Architect if the Invoice for
Payment is approved or rejected, in whole or in part, along with an explanation of the reason(s) for any
disapproval.

6.4.2 Payment by County. Payment of undisputed amounts included in an Invoice for Payment
prepared and submitted in accordance with this Agreement shall be made by County monthly within thirty
(30) Days after receipt by County of the Invoice for Payment requesting payment that is prepared and
submitted in accordance with this Agreement.

6.5 PAYMENT DISPUTES

Without limitation to County's rights under Section 6,6, below, in the event there is a good faith dispute over
a request for payment included in an Invoice for Payment, County shall have the right to either: (1) make
all or part of such disputed payment to Architect without prejudice to County's right to contest the amount
so paid; or (2) withhold only the amount of such payment as to which County makes a Good Faith
Determination that there is a dispute and provide to Architect written notice of the reason(s) for such
withholding. County and Architect shall use their good faith efforts to attempt to resolve their dispute as
quickly as practicable under the circumstances, Architect shall not be entitled to terminate this Agreement
or suspend performance of its services hereunder on account of such nonpayment provided that County
makes payment of all undisputed sums, If County withholds payment under Clause (2) of this Section 6.5
and if it is determined subsequently that County's withholding was wrongful, County shall pay such amount
to Architect plus any penalties that may be due pursuant to California Civil Code Section 3320; no additional
amounts shall be payable to Architect for interest on such unpaid amounts, If County chooses to proceed
under Clause (1) of this Section 6,5 and it is subsequently determined that County overpaid Architect,
Architect shall refund to County the amount of such payment plus accrued interest computed at the Interest
Rate from the date of such overpayment until refunded,

6.6 WITHHOLDING BY COUNTY

Without limitation to County's rights under California Civil Code Section 3320, County shall have the right,
after written notice to Architect, to withhold from payment to Architect 150% of the amount of any Loss
resulting from, or threatened as a result of, the negligence of Architect or a Subconsultant or a failure by
Architect to perform an obligation under this Agreement. Such withholding shall not constitute a final
determination or waiver of any rights or liabilities of County or Architect with respect to responsibility for
such Loss, which rights and liabilities shall remain subject to determination in accordance with Article 11 of
this Agreement.

350153
INITIALS _ OiRUHS Hemet Recovery Village

Document 10: Architect Profe.slonal SeMC<lS Agreement 2020,00,04



DocuSign Envelope ID: 4D6C2BOA-745A-47A2-B7F9-C3E40C6ACC16

6.7 LIENS, STOP PAYMENT NOTICES, CLAIMS

Except as otherwise provided herein, Architect shall not permit to be created or to remain undischarged
any lien, encumbrance, stop payment notice, claim or charge (collectively, "lien") which arises out of, or
relates to, the provision by Architect or its SUbconsultantsof any services or things under this Agreement
upon the property of County, the construction fund of County, or the income from any such property or
construction fund, or any part thereof, or suffer any other matter or thing whereby the estate, rights and
interest of County in the Project property or construction fund, or any part thereof, might be impaired. If
any such lien is filed, then within thirty (30) Days after notice of filing thereof Architect shall cause the same
to be fully discharged of record, released and removed by any lawful means available, such as, but not
limited to, payment, deposit, bond, order of a court of competentjurisdiction or otherwise, If Architect shall
fail to cause such lien to be so discharged within the period aforesaid, then, in addition to any other right or
remedy, County may, but shall not be obligated to, discharge the lien by any means, including, but not
limited to, withholding amounts pursuant to Section 6.6, above, paying the amounts claimed to be due
(including, without limitation, interest and attorney's fees claimed due), bonding or any other means that
Countydetermines, in its sole and absolute discretion, appropriate.Any Loss incurredby Countyas a result
of Architect's failure to complywith its obligations under this Section 6.7 shall be paid byArchitect to County
on demand. Architect shall be excused from its obligations under this Section 6.7 with respect to, but only
to the extent of, amounts included in a lien that are unpaid to the claimant upon the lien as the direct result
of County's breach of its payment obligations to Architect under this Agreement.

ARTICLE 7
ACCOUNTING, RECORDS AND AUDIT

7.1 FINANCIAL MANAGEMENT

Architect shall set up and exercise accounting and control systems for the proper financial managementof
its performance under this Agreement that are satisfactory to County, comply with the prevailing custom
and practice for similar projects and afford County the ability to verify all charges and duplicate all
calculationsmade by the Architect and Subconsultants.

72 RECORDKEE~NG

7.2.1 Books and Records. Architect shall keep full and detailed books and recordsconcerning
the Project, including, without limitation, all documents (including, all hard copies and computer readable
data, if itexists) that compriseor relate or refer to any of the following: (1)agreements, contracts,proposals,
commitments, invoices, billings, statements, receipts, checks, certificates, releases, waivers, plans,
specifications, notes, schedules, reports, studies, test data, approvals, permits, applications, diaries, logs,
photographs, videos, shop drawings, samples, product data, job reports, change orders, field orders,
directives, orders, bulletins, transmittals, requests for information, addenda, receipts, vouchers,
correspondence, memoranda, messages, minutes, accounting records, job files, settlement agreements,
and general ledgers; (2) any charge, cost or expense for which Architect seeks reimbursementor payment
by County as part of any Invoice for Payment, Claim or other demand; and (3) any other documents that
County, in its reasonablejudgment, deems relevant to the Project.

7.2.2 Maintenance and Retention. Architect shall at all times maintainsuch booksand records
in an organized and systematic form that allows for reasonably easy access and review and shall retain
and preserve such books and records for a period of ten (10) years after the later of either final payment to
Architect under this Agreement or Final Completion of the Project, or for such longer period as may be
required by Applicable Laws.
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7.3 INSPECTION, PRODUCTION AND AUDITING

Architect shall allow County and the auditor for the State of California (and their respective authorized
representatives, auditors, and attorneys), not later than the third business day after written notice to
Architect, full access at Architect's offices nearest to the Project to inspect, audit and copy any or all of
Architect's books and records as described in Section 7.2, above. Architect shall, at Architect's Own
Expense, furnish facilities and staff assistance for, and cooperate fully with, such inspection or audit. Audits
by the County and the auditor for the State of California may be conducted jointly or separately. Upon
request, Architect shall provide reproducible copies of such books and records for reproduction by or on
behalf of the person conducting the audit. Except as otherwise provided in Section 7.4, below, such
reproduction shall be at the expense of the entity conducting the audit. The audit rights provided for under
this Section 7.3 may be exercised at any time, and as often, before or after Final Completion, as County or
the auditor for the State of California deems, In its sole and absolute discretion, necessary.

7.4 NONCOMPLIANCE BY ARCHITECT

7.4.1 Cost of Audit. If an inspection or audit pursuant to Section 7.3, above, discloses that any
amount (other than amounts permitted under the terms of this Agreement to be charged by Architect as
lump or fixed fee charges) cannot be verified due to a failure by Architect or any Subconsultant to comply
with this Article 7, has been improperly, inaccurately or excessively charged to County by Architect or any
Subconsultant or has been overpaid by County, and if the total of such amounts for any calendar year
audited is five percent (5%) or more of the total amount (exclusive of amounts permitted under the terms
of this Agreement to be charged by Architect as lump or fixed fee charges) invoiced to County during such
year, then Architect shall pay, at Architect's Own Expense, 100% of the actual cost to County and/or the
State of California of such inspection or audit and any resulting report. If such inspection, audit or report is
by County using in-house staff, then such actual cost to County shall be computed on the basis of two (2)
times the direct payroll of the staff completing such inspection, audit or report.

7.4.2 County Remedies. Without limitation to any of County's rights or remedies for recovery
or withholding of any amounts from Architect as may be permitted by Applicable Laws or elsewhere in this
Section 7.4 or this Agreement, if an inspection or audit pursuant to Section 7.3, above, discloses that an
amount has been overpaid by County, then County shall have the right to withhold such amount from any
payments due to Architect or if no payments are due Architect shall immediately reimburse such amount to
County Amounts overpaid by County shall earn interest at the Interest Rate from the date of overpayment
until the date reimbursed by Architect to County.

7.4.3 Withholding. In addition, and without limitation upon any of the other provisions for
withholding of payment that are set forth in this Section 7.4 or elsewhere in this Agreement, County shall
have the right to withhold from any payment to Architect an additional sum of up to ten percent (10%) of
any amount claimed due by Architect until (other than amounts permItted to be charged by Architect as
lump or fixed fee charges) has fully complied with any outstanding and unsatisfied request for performance
by Architect of any obligation under this Article 7. Upon Architect's full compliance, such sum withheld
under this Paragraph 7.4.3 shall be released to Architect.

7.4.4 Legal Proceedings. Architect's compliance with the requirementsof this Article 7 shall be
a condition precedent to maintenance by Architect of any legal action or arbitration against County relating
to Architect's or County's performance under or related to this Agreement.

7.5 SUBCONSULTANTS

Architect shall ensure that the provisions of this Article 7 are included in all contracts entered into by
Subconsultants, of every Tier, who perform services for the Project; provided, however, that Architect shall
have the right to limit the scope of a Architect's obligation to allow for inspection or audit of books and
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records concerning actual costs of performance to costs that are related to: (1) costs of Subconsultant's
administering its performance under its contract with Architect for the Project; (2) services that are
performed on an hourly or cost reimbursement basis; (2) Additional Services; (3) cost or expenses that are
payable on a reimbursement basis; and (4) Claims,

ARTICLE 8
DEFAULT, TERMINATION AND SUSPENSION

8.1 TERMINATION BY COUNTY FOR CAUSE

8.1.1 Default by Architect. Architect shall cure any default in performance of its obligations
under this Agreement within two (2) Days after receipt of written notice from County; provided, however,
that if the breach cannot reasonably be cured within such time, then Architect will commence to cure the
breach within two (2) Days and will diligently and continuously prosecute such cure to completion within a
reasonable time, which shall in no event be later than ten (10) Days after receipt of such written notice,
Nothing herein shall be interpreted as obligating County to give an opportunity to cure in the case of an
emergency or if the default is of the type that County determines, in good faith, cannot be cured, or cannot
be fully cured, within the time periods set forth in this Section 8.1.

. 8.1.2 Remedies Upon Default. In the event of any default by Architect, including, without
limitation, a default that Architect fails to cure within the time periods set forth in Paragraph 8.1.1, above,
then County may by written notice to Architect, effective upon Architect's receipt of such notice or upon
such later date as may be set forth in such notice, pursue any remedies available under Applicable Laws,
including, without limitation, the following:

.1 Take-Over. County may, without terminating this Agreement, terminate or
discontinue the Architect's performance and delete, take over or arrange for performance by others of some
or all of the Basic Services and Additional Services, reserving to itself all rights to recover all Losses,
including, without limitation, any Losses related thereto,

.2 Termination. County may terminate this Agreement upon written notice, reserving
to itself all rights to recover all Losses, including, without limitation, all Losses related thereto,

8.1.3 Rights Cumulative. All of County's rights and remedies under this Agreement are
cumulative and shall be in addition to those rights and remedies available under Applicable Laws, No
termination or other action taken by County after exercise of its rights under this Article 8 shall prejudice
any other rights or remedies of County provided by Applicable Laws or by this Agreement.

8.1.4 Disability, Insolvency. In addition to the other rights granted to County under this
Agreement or Applicable Laws, County shall have the right to terminate this Agreement for default by giving
seven (7) days written notice to Architect, if: (1) Architect is an individual and should die or be adjudged
incompetent; (2)Architect attempts to assign this Agreement; (3) a petition of bankruptcy is filed byArchitect
or Architect is adjudicated or admitted to be a bankrupt in connection with an involuntary petition of
bankruptcy filed against Architect; (4) Architect should make a general assignment for the benefit of
creditors; or (5) a receiver should be appointed on account of Architect's insolvency.

8.1.5 Architect Obligations. Upon Architect's receipt from County of notice of County's
exercise of any of its rights under Paragraph 8.1.2, above, Architect shall, unless the notice directs
otherwise, do the following:

.1 immediately discontinue the performance of Basic Services and Additional
Services to the extent specified in the notice;
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.2 provide to County a description, inwriting, no later than seven (7) Days after receipt
of the notice of termination, of all contracts with Subconsultants that are outstanding, including, without
limitation, with respect to each such contract separately, the terms of the original price, payments made to
date, the balance owing, the status of the services performed and any outstanding withholding of funds or
default, and a copy of the contract and any written changes, amendments or modifications thereto, together
with such other information as County may determine necessary in order to decide whether it is in County's
best interests to accept assignment of, or request Architect to terminate, the contract; and

.3 thereafter only perform such Basic Services and Additional Services as may be
necessary to complete the portion of the Basic Services and Additional Services not terminated, taken over
or discontinued.

8.1.6 Completion by County. In the event County exercises its rights under Paragraph 8.1.2,
above, County shall have the further right, without releasing Architect from liability for failure to fulfill this
Agreement, to proceed to complete the Basic Services and Additional Services by any means that County
determines is expedient and withhold all or a portion of the monies, if any, owing to Architect until County
has completed such Basic Services and Additional Services.

8.1.7 Paymentto Architect.

,1 Terminated Services. With respect to any or all Basic Services and Additional
Services that are terminated, discontinued or taken over by County pursuant to an exercise by County of
its rights under Paragraph 8.1.2, above, and without limitation to County's other rights under this Agreement
or Applicable Laws: (1) if the Losses to County, whether incurred or threatened, arising out of any default
by Architect (whether or not such default was the subject of the County's notice of default) or County's
exercise of its remedies for default by Architect, exceed the amount of Basic Services Compensation and
Additional Services Compensation calculated pursuant to Sections 6.1 and 6.2, above, that was earned by
Architect for such Basic Services and Additional Services performed up to, and not beyond, the effective
date of such termination, discontinuance or take over by County, then Architect shall be liable to County for
the difference and shall promptly remit same to County; or (2) if the sum of such Losses is less than the
amount of such Basic Services Compensation and Additional Services Compensation, then County shall
pay the difference to Architect within forty-five (45) Days after receipt by County of an Invoice for Payment
prepared in accordance with this Section 8.1 and Sections 6.1 through 6.3, above, requesting payment of
such Basic Services Compensation and Additional Services Compensation.

•2 Continuing Services. In the event of a partial termination, discontinuance or take
over by County pursuant to an exercise by County of its rights under Paragraph 8.1.2, above, and without
limitation to County's other rights under this Agreement or Applicable Laws: (1) with respect to that portion
of Basic Services or Additional Services that is not terminated, discontinued or taken over by County,
County shall make a Good Faith Determination of an adjustment in the Basic Services Compensation and
Additional Services Compensation under this Agreement to reflect the reduction in the scope of Basic
Services and Additional Services remaining to be performed by Architect; and (2) Architect shall continue
performance of such Basic Services and Additional Services and shall be paid by County therefor in
accordance with the terms of this Agreement.

,3 Conversion. In the event a termination, discontinuance or take over by County
for cause pursuant to this Section 8.1 is determined to be wrongful, Architect's right to payment or recovery
shall be governed by the provisions of Subparagraphs 8.2.2.1 through 8.2.2.3. below, in lieu of any other
rights, remedies or recovery provided for by Applicable Laws.

8.2 TERMINATION WITHOUT CAUSE

8.2.1 Termination for Convenience. Upon at least three (3) Days' written notice to Architect
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prior to the effective date of an exercise of a right under this Section 8.2, County shall have the right, in its
sale and absolute discretion and without cause and for its convenience, to terminate, discontinue or take
over all or any portion of this Agreement or Architect's performance under this Agreement. Upon receiving
such notice, Architect shall, unless the notice directs otherwise, take the actions required by Paragraph
8.1.5, above.

8.2.2 Payment to Architect.

.1 Terminated Services. With respect to any or all Basic Services and Additional
Services that are terminated, discontinued or taken over by County pursuant to Paragraph 8.2.1, above,
Architect shall, within seven (7) Days after exercise by County of a right to terminate, discontinue or take
over pursuant to Paragraph 8.2.1, above, submit to County an Invoice for Payment prepared in accordance
with Sections 6.1 through 6.3, above, for the amount of Basic Services Compensation and Additional
Services Compensation that was eamed by Architect for such Basic Services and Additional Services
performed up to, and not beyond, the effective date of such termination, discontinuance or take over by
County. Without limitation to County's rights under Sections 6.5 and 6.6, above, within forty-five (45) Days
after receipt by County of an Invoice for Payment prepared in accordance with this Section 8.2, County
shall pay to Architect the amount, if any, owing to Architect under this Paragraph 8.2.2.

.2 Continuing Services. In the event of a partial termination, discontinuance or take
over by County pursuant to an exercise by County of its rights under Paragraph 8.2.1, above, and without
limitation to County's other rights under this Agreement or Applicable Laws: (1) with respect to that portion
of Basic Services or Additional Services that is not terminated, discontinued or taken over by County,
County shall make a Good Faith Determination of an adjustment in the Basic Services Compensation and
Additional Services Compensation under this Agreement to reflect the reduction in the scope of Basic
Services and Additional Services remaining to be performed by Architect; and (2) Architect shall continue
performance of such Basic Services and Additional Services and shall be paid by County therefor in
accordance with the terms of this Agreement.

.3 Exclusive Remedy. Architect agrees to accept the payments provided for under
this Paragraph 8.2.2 as its sale and exclusive right and remedy in lieu of all other rights and claims that
Architect may have under this Agreement or Applicable Laws for recovery of Losses caused or claimed to
be caused by County's termination, discontinuance or takeover of this Agreement, including, without
limitation, Losses associated with lost profits, lost opportunity, and other consequential damages.

8.3 SUSPENSION BY COUNTY

County shall have the right to order, in writing, a suspension of performance of all services by Architect
without cause and for County's convenience. If services are entirely suspended by written order of County
for a continuous period of more than sixty (60) consecutive Days, and such suspension is not due to a
breach of this Agreement by Architect or the negligence, willful misconduct or violation of an Applicable
Law by Architect or a Subconsultant, and if County thereafter requests in writing that Architect resume
performance following such suspension, then Architect shall be entitled to payment as additional
compensation of any unavoidable direct, out-of-pocket costs payable by Architect or Subconsultants to
third-party vendors of supplies as a result of such suspension. No other adjustment to Architect's
compensation and no other recovery by Architect or any Subconsultant of Losses associated with such
suspension shall be permitted.

8.4 TERMINATION BY ARCHITECT

8.4.1 Architect's Remedies. If County fails within the applicable time period for payment
provided for in Article 6, above, to make payment of sums that are not in good faith disputed by County and
fails to cure such failure within thirty (30) Days after receipt of written notice of nonpayment from Architect,
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then, upon an additional ten (10) Days' written notice to County of intent to terminate, Architect may
terminate this Agreement. The foregoing constitutes the Architect's sole and exclusive right to terminate
this Agreement for any reason, including, but not limited to, any breach by County.

8.4.2 Payment to Architect. In the event of a termination by Architect pursuant to this Section
8.4, Architect's right to further payment or recovery shall be governed by the provisions of Subparagraphs
8.2.2.1 through 8.2.2.3, above, in lieu of any other rights, remedies or recovery provided for by Applicable
Laws.

ARTICLE 9
INDEMNIFICATION

9.1 INDEMNIFICATION BY ARCHITECT

9.1.1 Basic Indemnity. To the fullest extent permitted by law, (including, without limitation,
California Civil Code sections 2782 and 2782.8) Consultant shall indemnify and hold harmless the County,
its governing body, officers, department officials, employees, and volunteers from and against third party
claims, losses, costs, damages, injury expense and liability (including incidental, special and consequential
damages, court costs, reasonable attorney's fees as may be determined by the court, litigation expenses
and fees of expert witnesses or consultants incurred in connection with therewith and costs of investigation)
to the extent they arise out of, pertain to or relate to the negligence, recklessness, willful misconduct of
Consultant, and subconsultant or subcontractor, and anyone directly or indirectly employed by them, or
anyone they directly control. In addition, and to the extent required by California Civil Code section 2782.8,
Consultant shall have the duty to defend County, its governing body, officers, department officials,
employees, agents and volunteers. Nothing herein shall prevent County from tendering the defense of any
claim to consultant, to the extent the claim alleges facts that arise out of, pertain to or relate to the
negligence, recklessness, or willful misconduct of consultant, and subconsultant or subcontractor, and
anyone directly or indirectly employed by them, or anyone they directly control. The duty to defend, as
required by this paragraph, shall be interpreted to require Consultant to immediately defend any tendered
claim that arises out of, pertains to or relates to the negligence, recklessness, willful misconduct of
consultant, and subconsultant or subcontractor, and anyone directly or indirectly employed by them, or
anyone they directly control, but any defense costs will be payable at the time of claim resolution only to
the extent of the Consultant's proportionate percent of fault. Consultant agrees that in the event one or
more defendants is unable to pay its share of defense costs due to bankruptcy or dissolution of the
business, the design professional shall meet and confer with County and other parties regarding unpaid
defense costs. This section shall not be waived or modified by contractual agreement, act, or omission of
the parties.

9 1 2 LImitations on Indemnity Obligation. Without affecting the rights of County under any
other prOVisionof this Agreement, Architect shall not be required to indemnify or hold harmless or
provide defense or defense costs to an Indemnitee for a Loss due to that Indemnitee's negligence,
recklessness or willful misconduct; provided, however, that such negligence, recklessness or willful
misconduct has been determined by agreement of Architect and Indemnitee or has been adjudged by
the findings of a court of competent jurisdiction.

9_1 3 Subconsultant Indemnity Agreements. Architect agrees to obtain or cause to be
obtainea executed defense and indemnity agreements with provisions identical to those set forth in this
Section 9.1 from each and every Subconsultant, of every Tier.

9 1 No Limitation by Insurance. Architect's indemnification obligations under this
Agreerrien1shall not be limited by the amount or type of damages, compensation or benefits payable
under any policy of insurance, workers' compensation acts, disability benefit acts or other employee
benefitacts.
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9 1 5 Enforcement. The Indemnitees shall be entitled to recover their reasonable attorneys'
fees, c6s~sand expert and consultant costs in pursuing or enforcing their right to defense and/or
Indemnificationunder this Agreement.

ARTICLE 10
INSURANCE

10.1 ARCHITECT'S INSURANCE

10.1.1 Required Coverages_ Prior to the commencement of any services,Architect shall, at its
own expense, purchase from, and maintain with, a company or companies lawfully authorized and
approved by Governmental Authorities to do business in the jurisdiction in which the Project is located and
having an A,M, Best Company rating of no less than A-B, the insurance coverages set forth iii this Section
.1Q.1, which coverages shall remain in force throughout Architect's performance of this Agreement and for
such longerperiods as may be required by this Agreement, unless such requirementsarewaived, inwriting,
by the County's Risk Manager. If the County's Risk Manager waives a requirement for a particular insurer,
such waiver is only valid for that specific insurer and only for one policy term after which full compliance
with this Section 10,1 shall be required, Except as otherwise expressly provided in this Section 10.1, such
policies and coverages shall, without limitation, protect Architect from claims which may arise out of, or
result from, the Architect's performance of this Agreement, whether such performance be by itself or by any
Subconsultant, or by anyone directly or indirectly employed by any of them, or by anyone for whose acts
any of them may be liable, and shall comply with the following requirements:

,1 Commercial General Liability insurance on a form at least as broad as
Insurance Services Office ("ISO") Commercial General Liability Coverage "occurrence" form
CG20101185 (Form B) or ISO Comprehensive General Liability "occurrence" form acceptable to the
County with the Broad Form Comprehensive General Liability EndorsementGL0404 (with no Property
Damage Liability exclusions pertaining to loss by explosion, collapse or underground damage),
including,without limitation, coverage for bodily injury, sickness, disease, or death of any person, injury
to, or destruction of tangible property, including loss of use resulting therefrom, blanket contractual
liability coverage (including, without limitation, coverage for the Architect's indemnification obligations
set forth in Article 9, above), and including an endorsement amending the aggregate limits to apply on
a per locationor per project basis,with limits of liability coverages of no less than the following amounts:

$4,000,000
$1,000,000

$1,000,000
$2,000,000

General Aggregate (Other Than Products-CompletedOperations)
Products-Completed Operations Aggregate Limit for a period of five (5) years
following Final Completion and Acceptance of the Project
Personal and AdvertiSing Injury Limit
Per Occurrence Limit

.2 Professional Liability insurance, issued on a "claims made" basis, with limits
of liability coverage in the amounts of no less than the following: (1) if the Fixed Limit is $5 million or
les5:$1,000,000 per claim and $1,000,000 in the annual aggregate; (2) if the Fixed Limit is over $5
million and $10 million or less: $2,000,000 per claim and $2,000,000 in the annual aggregate; and (3) if
the Fixed Limit is over $10 million: $5,000,000 per claim and $5,000,000 in the annual aggregate. Such
policy shall provide coverage (including, without limitation, all costs and expenses resulting from the
investigationand defense of any claim) for damages from claims for bodily injury or property damage to
County or to any third party (including, without limitation, loss of use of damaged and non-damaged
property) due to any breach of duty in the performance of professional services. Professional liability
coverage shall have an inception date or a retroactive date coinciding with, or prior to, the date of
execution of this Agreement or the date of first performance of any services under this Agreement,
whichever date is earlier, and coverage shall continue uninterrupted until five (5) years after Final
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Completion and Acceptance of the entire Project. Coverage for such post-completion period may be
provided by renewal or replacement of the policy for each of five (5) (including, without limitation, loss
of use of damaged and non-damaged property) due to any breach of duty in the performance of
professional services. Professional liability coverage shall have an inception date or a retroactive date
coinciding with, or prior to, the date of execution of this Agreement or the date of first performance of
any services under this Agreement, whichever date is earlier, and coverage shall continue uninterrupted
until five (5) years after FinalCompletion and Acceptance of the entire Project. Coverage for such post
completion period may be provided by renewal or replacement of the policy for each of five (5) years or
by a five-year extended reporting period endorsement that reinstates the aggregate limit for the
extended reporting period. Renewal or replacement policies shall not allow for any advancement of the
retroactive date. Any deductible or self-insured retention under the foregoing professional liability policy
shall not, except with the approval of County granted or withheld in the County's sale and absolute
discretion, exceed $500,000.

•3 Motor Vehicle Liability insurance Issued on an ISO Business Auto Coverage
form, including Symbol 1, acceptable to the County with limits of liability coverage of not less than
$1,000,000 per occurrence combined single limit for bodily injury and property damage for all owned, hired,
and non-owned vehicles.

.4 Workers' Compensation insurance (Coverage A) as prescribed by the laws of
the State of Califomia. The Policy shall include Employers' Liability (Coverage 8) including Occupational
Disease with limits of not less than $1,000,000 per person per accident and shall provide a Borrowed
Servant/Alternate Employer Endorsement.

10.1.2 Notice of Cancellation. Each policy of insurance shall: (1) be in a form, and with insurers,
satisfactory to County; (2) incorporate such endorsements as County may reasonably request; and (3)
provide for thirty (30) Days' advance notice to County of non-renewal. material change, cancellation, or
potential exhaustion of aggregate limits.

10.1.3 Additional Insureds. Architect shall have the following named as Additional Insureds by
means of endorsement to its General Liability, Excess (or Umbrella) Liability, and Motor Vehicle Liability
policies: (1) the Indemnltees; (2) the persons or entities listed in the Additional Insureds List - Exhibit "L"
attached hereto; and (3) all subsidiary companies, corporations, entities, joint ventures, LLC's, or
partnerships that are owned, managed or controlled by the entities listed in Clauses (1) or (2) of this
Paragraph 10.1.3. Such coverage shall contain no special limitations on the scope of protection afforded
to the Additional Insureds. The "Insured" clause covering Additional Insureds shall: (a) be no more
restrictive than the coverage afforded by ISO 2010 11/85 edition; (b) state that the coverage provided to
the Additional Insureds is primary and non-contributing with any other insurance available to the Additional
Insureds; and (c) require a waiver of subrogation in favor of all Additional Insureds.

10.1.4 Self-Insured Retentions. Policies of insurance for the coverages described in Paragraph
10.1.1, above, with the sole exception of professional liability insurance, shall not have self-insured
retentions which exceed $500,000 per occurrence. All deductibles and self-insured retentions on insurance
required to be obtained by Architect under this Agreement shall be borne by Architect at its sole expense
and without reimbursement by County.

10.1.5 Certificates of Insurance. Prior to the commencement of any services under this
Agreement, and at any time thereafter upon County's request during the term of this Agreement, Architect
shall provide County with written evidence of the required coverages in the form of certificates of insurance
with the applicable endorsements (including, without limitation, an endorsement confirming coverage for
the Additional Insureds) attached or copies of the policles. County reserves the right to require complete,
certified copies of all required insurance policies at any time, including endorsements providing the
coverages required by this Agreement.
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10.1.6 Waiver of Subrogation. For Commercial General Liability and Workers' Compensation
insurance, the insurer shall agree to waive all rights of subrogation against the Additional Insureds for
Losses arising from activities and operations of an insured in the performance of services under this
Agreement.

10.1.7 Lapse In Coverage. If Architect or any Subconsultant, for any reason, fails to maintain
any insurance coveragewhich is required pursuant to this Agreement, the same shall be deemed a material
breach of this Agreement. County, at its sole option, may thereupon terminate this Agreement and obtain
damages from Architect resulting from said breach. Alternatively, County may purchase such coverage
(but has no obligation to do so) and, without further notice to Architect, may deduct from sums due to
Architect any premium costs advanced by County for such insurance.

10.1.8 Subconsultants. Except as otherwise stated in Subconsultant Insurance Requirements
Exhibit "p. attached hereto, Subconsultants shall be required to maintain insurance on the same terms and
with the same coverages as required of Architect under this Agreement.

ARTICLE 11
DISPUTE RESOLUTION

11.1 RESOLUTION OF DISPUTES

Disputes between County and Architect shall be resolved by way of an action filed in the Superior Court of
the State of California, in and for the County of Riverside.

11.2 GOOD FAITH DETERMINATIONS

Wherever in this Agreement it is provided that the County mayor shall make a determination or decision in
the exercise of good faith (including, without limitation, provisions in this Agreement calling for a Good Faith
Determination). any such determination or decision that the person exercising such right on behalf of
County believes in good faith to be a proper exercise of County's rights and to have a reasonable basis in
fact, whether or not such determination is in fact proper, reasonable or correct or adjudged to be so, shall
be complied with by Architect without Delay to Architect's performance under this Agreement. However,
unless this Agreement expressly provides otherwise, neither such good faith determination or decision nor
Architect's compliance therewith shall be interpreted as precluding the Architect from exercising its rights
to seek adjudication of its rights in the manner permitted by this Agreement or Applicable Laws.

11.3 ATTORNEY'S FEES

If any legal action, arbitration, or other legal proceeding is brought in connection with, or related to, the
interpretation, performance, or enforcement of this Agreement, including, but not limited to, an action to
rescind this Agreement, the prevailing party therein shall be entitled to recover from the other party the
prevailing party's actual costs, expenses, and attorneys' fees at arbitration, mediation, trial, and on appeal,
including, without limitation, a sum for time expended by in-house attorneys and paralegals. The
determination of the "prevailing party" shall be based upon the party who prevails upon the matters actually
litigated or arbitrated and shall not be determined solely based on which party receives a net monetary
recovery.
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ARTICLE 12
ROYALTIES, PATENTS, COPYRIGHTS

AND TRADE SECRETS

12.1 ROYALTIES

Architect shall pay all royalties and license fees in connection with its performance of this Agreement.
Compensation for such royalties and fees is included in Architect's Basic Services Compensation and shall
not be separately reimbursed,

12.2 INFRINGEMENT

Architect shall not infringe any United States patent, copyright, trade secret, or other proprietary right for or
in any work of authorship, material, product, or any other form of intellectual property, or any part thereof
(including, without limitation, software, hardware, service, design or equipment), used or furnished in
connection with this Agreement.

12.3 NOTICE BY ARCHITECT

In those instances where Architect has reason to believe that a particular design, process, or product of
one or more manufacturers that Architect is directed to use by County would infringe upon any of the rights
listed in Section 12,2, above, Architect shall immediately notify County of its belief and the reasons therefor
in writing,

ARTICLE 13
MISCELLANEOUS

13.1 GOVERNING LAW AND VENUE

This Agreement shall, without regard to the law of conflicts of laws that may otherwise call for application
of the lawsof a different jurisdiction, be governed by the laws of the State of California. The Superior Court
for the County of Riverside shall have exclusive jurisdiction over any litigation ariSingout of or relating to
this Agreement.

13,2 HAZARDOUS SUBSTANCES

13.2.1 Introduction by'Architect. Architect and its Subconsultants shall not cause or knowingly
permit, or include in its Design Documents any provision allowing for, any Hazardous Substances to be
deposited, stored, disposed, placed, generated, manufactured, buried, refined, transported, treated,
discharged, handled, or located on the Site or in Existing Improvements, except as may be specifically
authorized in writing by County; provided, however, that Hazardous Substances may be specified for
temporary use or storage where reasonably required for, and in quantities appropriate to, the performance
of the Work and where the use and storage of such Hazardous Substances is permitted by, and specified
to be performed in conformity with, Applicable Laws, Should Architect or a Subconsultant violate the
foregoing obligation, Architect shall at its own expense and without limitation to County's other rights or
remedies for default immediately: (1) inform County in writing of such event; (2) advise County with respect
to any release reporting or notification requirement that may apply as a result of such event; (3) assist
County in complying with any such reporting or notification requirement as determined by County; and (4)
perform any investigation, remediation, removal, or other response that is necessary or desirable in order
to abate or clean up the condition resulting from such event, to the full satisfaction of County and any
applicable Governmental Authority, Such Hazardous Substances shall be removed and properly disposed
of as soon as they can be accepted at an appropriate disposal facility, and in no event later than sixty (60)
Days after such waste is generated, unless a longer time is approved by County,
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13.2.2 Existing Hazardous Substances. Architect recognizes that Hazardous Substances may
exist at or beneath the ground at the Site and that certain waste materials, such as, but not limited to, drill
cuttings and drilling fluids, must be handled as if contaminated until a determination as to whether they are
Hazardous Substances is made. If the Architect's Basic Services do not include the investigation or
assessment of environmental conditions or Hazardous Substances, then in the event Architect or its
Subconsultants encounter materials existing or otherwise present at the Site that are reasonably believed
to be Hazardous Substances that have not been rendered harmless, Architect and/or Subconsultant shall
report the condition to County in writing and County shall be solely responsible for arranging for and paying
the costs lawfully to transport, store, treat, recycle, dispose of, or otherwise handle the Hazardous
Substances present at the Site. If the Architect's Basic Services include the investigation or assessment
of environmental conditions or Hazardous Substances, then Architect shall: (1) promptly make a
determination whether the materials encountered are Hazardous Substances; (2) promptly advise County
of the options and costs for handling, storing and disposing of such materials (whether they are Hazardous
Substances or not); (3) appropriately handle, contain and label such materials as are Hazardous
Substances in accordance with Applicable Laws; (4) promptly inform County that such handling,
containerization and labeling have been performed; and (5) leave the containers on Site in an appropriate
designated location for lawful storage and disposal by County. County shall be solely responsible for
arranging for and paying the costs to lawfully transport, store, treat, recycle, dispose of or otherwise handle
Hazardous Substances generated by Architect's proper performance of its professional services. Should
the proper and lawful transportation and disposal of any such materials be required, Architect's
responsibilities shall be limited to preparing manifests or related documents for execution by County. In
this regard, County shall sign all manifests and bills of lading, and approve similar documents, including
subcontracts for disposal activities, that identify County as the generator/owner of any hazardous or
contaminated material that is removed from the Site. County shall be solely responsible for notifying all
appropriate federal, state, local or other governmental agencies of the existence of any Hazardous
Substances on or about the Site or discovered during performance of this Agreement; no such notice shall
be given byArchitect without prior discussion and approval by County.

13.3 NOWAIVER

A waiver, by either party to this Agreement, of any breach of any term, covenant, or condition contained
herein shall not be deemed to be a waiver of any subsequent breach of the same or any other term,
covenant, or condition contained herein, whether of the same or a different character. County's approval,
acceptance or use of, or payment for, all or any part of Architect's services shall not in any way alter
Architect's obligations, or waive any of County's rights, under this Agreement.

13.4 NOTHIRD-PARTY RIGHTS

Nothing contained in this Agreement is intended to make any person or entity who is not a signatory to this
Agreement a third-party beneficiary of any right or obligation created by this Agreement or by operation of
Applicable Laws.

13,5 EXTENTOF AGREEMENT

This Agreement represents the entire Agreement between County and Architect for the furnishing of
services to the Project, and supersedes all prior negotiations, representations or agreements, either written
or oral, and may be amended only by written instrument signed by both County and Architect.

13.6 SUCCESSORS AND ASSIGNS

This Agreement shall be binding upon County and Architect and their respective successors and assigns.
Neither the performance of this Agreement nor any part thereof, nor any monies due or to become due
hereunder, nor any claim hereunder, may be assigned by Architect without the prior written consent and
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approval of County, which may be granted or withheld in County's sole and absolute discretion. This
Agreement and all of County's rights in and to the Design Documents may be assigned by County upon
written notice to Architect. County shall have no liability or responsibility to Architect for payment for any
services performed or cost incurred after the date of such assignment and notice thereof by County to
Architect.

13.7 CONFIDENTIALITY

The Architect acknowledges that, in the course of the Architect's employment and performance under this
Agreement, the County may make available to the Architect, and the Architect may utilize and may
participate in the creation of, proprietary and confidential information, including, without limitation, plans,
specifications, projected and actual budgets, construction and development schedules, operating
procedures, pricing data, transaction terms, Site-related information, studies (including survey, soil,
environmental, structural, topographic and seismic) and other Project information (hereinafter collectively,
"Proprietary Information"). The Architect agrees on behalf of itself and its employees, officers, board
members and Subconsultants that all Proprietary Information shall be kept strictly confidential. Such
confidentiality obligation includes, without limitation, the following covenants by Architect: (1) the
Proprietary Information shall not be disclosed, either verbally or in writing, to a person or entity that is not
related to the Project; (2) the Proprietary Information shall not be disclosed to any person or entity related
to the Project other than County unless such disclosure is essential to the Architect's performance of this
Agreement or to the performance by a Project-related person or entity of its Project-related work, services
or obligations; (3) Architect shall not publicly reveal any Proprietary Information unless such disclosure is
essential to the Architect's performance of this Agreement or to the performance by a Project-related person
or entity of its Project-related work, services or obligations; (4) subject to the provisions of Paragraph 1.7.7,
above, Architect shall retum all Proprietary Information (including all copies made thereof) to County upon
request and in any event within sixty (60) Days after termination or full performance of this Agreement; (5)
Architect shall not be deemed the author of any of the Proprietary Information and retains no Intellectual
Property Rights in the Proprietary Information; (6) to the extent the Architect provides any Proprietary
Information to a Subconsultant, the Architect shall be responsible for obtaining and enforcing a written
agreement from each such Subconsultant pursuant to which such Subconsultant agrees to be bound by
the terms of this Section 13.7; and (7) in the event that the Architect or any Subconsultant is required, or
becomes legally compelled, to disclose any ofthe Proprietary Information ortake any other action prohibited
hereby, the Architect will provide County with prompt written notice so that the County may seek a protective
order or other appropriate remedy and/or waive in writing compliance with the provisions of this Section
13.7. County shall have full recourse under Applicable Laws in enforcing this Section 13.7, including without
limitation the right to seek specific performance and injunctive relief and to recover all damages resulting
from a violation hereof. Architect shall instruct all of its employees working on the Project of the foregoing
confidentiality obligation.

13.8 INDEPENDENTCONTRACTOR

Architect is and shall at all times remain, as to County, a wholly independent contractor, both in respect to
its design and construction administration obligations, as well as all other acts or omissions that occur in
connection with its performance of this Agreement. Neither County nor any of its agents shall have control
over the conduct of Architect or any of Architect's officers, agents or employees, except as otherwise herein
set forth. Architect shall not, at any time, or in any manner, represent that it or any of its agents or
employees are in any manner agents or employees of County.

13.9 ARCHITECT'S REPRESENTATIONS

Without limitation to any other covenants, agreements, or representations contained in this Agreement,
Architect warrants and represents that: (1) it is financially solvent, able to pay its debts as they mature and
possessed of sufficient working capital to complete the services and perform the obligations required by
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this Agreement; (2) it is authorized to do business in the State of California; (3) it is duly licensed in
accordance with Applicable Laws to enter into this Agreement for performance of the services to be
provided by this Agreement; and (4) all services required to be performed by this Agreement or performed
under this Agreement shall be performed by personsduly licensed in accordancewith Applicable Laws to
perform such services. Architect shall require that the foregoing warranties be provided, inwriting, by each
of its Subconsultantsas part of its contractswith its Subconsultant.

13.10 SURVIVAL

The provisions of this Agreement which by their nature survive, or involve a right that is to be or may be
exercised by or afforded to a party, or an act or obligation that is to be assumed or performed by a party,
after the point in time that full performanceor terminationof this Agreement hasoccurred, including,without
limitation, all obligations of indemnification, insurance, audit, dispute resolution, confidentiality, ownership
of documentsand records retention, shall remain in full force and effect after full performanceor termination
of this Agreement.

13.11 SEVERABILITY

In the event a provision of this Agreement, or portionthereof, is held to be invalid, illegal, or unenforceable,
the validity, legality, and enforceability of the remaining provisions or portions shall not be affected, and
such remaining provisions or portions shall be enforceable to the fullest extent allowable by Applicable
Laws in order to give maximum legal force and effect to those provisions or portions that are not invalid,
illegal or unenforceable.

13.12 INTERPRETATION

Architect and County acknowledge that the terms of this Agreement have been mutually negotiated and,
accordingly, shall not be interpreted against either County or Architect on the basis that either party was
solely responsiblefor or in control of the drafting of this Agreement.

13.13 ADVERTISING

Architect may not use County's name or refer to County or the Project, directly or indirectly, in any
promotional materials, advertisement, news release or release to any professional or trade publication
without County's priorwritten approval,which may begranted or withheld in its saleand absolute discretion.

13.14 ELECTRONICDOCUMENTS

In the event of any conflict between a document contained in an electronic file and the hard copy of such
document maintained in the files of County or Architect, the hard copy shall control.

13.15 EXECUTION

Execution by means of signature of a party hereto on a facsimile copy or electronically transmitted copy
shall be binding to the same extent as executionof an original.

13.16 COUNTERPARTS

This Agreement may be executed in separate counterparts, anyone of which need not contain signatures
of more than one party, but all of which taken together shall constitute the same agreement.
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13.17 TITLES FORCONVENIENCE

The table of contents and the headings of articles and paragraphs are for convenience only and shall not
modify rights and obligations created by this Agreement.

13.18 NONDISCRIMINATION

Architect shall comply, and cause its Subconsultants, of every Tier, to comply, with all requirements of
Applicable Laws pertaining to equal opportunity employment and nondiscrimination, including, without
limitation, those requirements prohibiting discrimination against or segregation of any person or group of
persons on account of age, ancestry or national origin, color, creed, disability, gender, marital status, race,
religion or sexual orientation, nor shall Architect permit any such practice prohibited by such requirements
to take place in connection with the selection, location or number of consultants or vendors employed.
Architect shall include the provisions of this Section 13.18 in all contracts entered into with Subconsultants
for performance of services provided for under this Agreement.

13.19 SERVICES PERFORMED BY ARCHITECT OR AFFILIATES

The Architect shall not enter into any subcontract, contract, agreement, purchase order, or other
arrangement ("Arrangement") for the furnishing of any portion of the servicesprovided fur in this Agreement
with any party or entity if such party or entity is an Affiliated Entity (as defined below), unless such
Arrangement has been approved in writing by the County after full disclosure in writing by the Architect to
the County of such affiliation or relationship and all details relating to the proposedArrangement. The term
"Affiliated Entity" as used in this Section 13.19 means any entity related to or affiliated with the Architect or
with respect to which the Architect has direct or indirect ownership or control, including, without limitation:
(1) any entity owned in whole or part by the Architect; (2) if the Architect is a corporation, any holder of
more than 10% of the issued and outstanding shares of the Architect; (3) if Architect is not a corporation,
any holder of an ownership interest in Architect; or (4) any entity in which any Officer,director, employee,
partner, or shareholder (or member of the family of any of the foregoing persons) of the Architect, or any
entity owned by the Architect, has a direct or indirect interest which interest includes, but is not limited to,
that of a partner, employee, agent, or shareholder.

13.20 REBATES, KICKBACKS

Architect represents and warrants that it has neither paid or agreed to pay, nor will it pay, any sums or any
other consideration to any member of the Board of Supervisors or any other director, officer, employee,
agent or other representative of County In connection with this Agreement or any services hereunder, nor
has any such payment or agreement for payment been requested or solicitedby any such member, director,
officer, employee, agent or representative. Architect hereby acknowledges that it understands that this
representation and warrant constitute a material inducement upon which County is relying in entering into
and performing this Agreement.

ARTICLE 14
NOTICES

14.1 DELIVERY AND ADDRESSES

14.1.1 Delivery. Any notice that is required by this Agreement shall be given as provided
hereinbelow. Electronic (t.e., e-mail) notice shall not be sufficient. All notices, demands, or requests to be
given under this Agreement shall be given in writing and shall be conclusively deemed received as follows:

(1) on the date delivered if delivered personally;
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(2) on the third (3rd)business day after the deposit thereof in the United States
mail, postage prepaid, and addressed as hereinafter provided;

(3) on the date received if sent by facsimile transmission or overnight mail (such
as, but not limited to, UPS, Fed Ex, or other similarly reputable private of public express carriers); and

(4) on the date it is accepted or rejected if sent by certified mail.

14.1.2 Addresses. All notices, demands or requests required by this Agreement shall be
addressed to the parties as follows:

To County at:

Behavioral Health
Administration Office
4095 County Circler Dr
Riverside, CA 92503
Attention: Melissa Noone

With additional copies to:
3960 Orange St
Suite 500
Riverside, CA 92501
Attention: General Counsel

To Architect at:

Ware Malcomb
10 Edelman
Irvine, CA 92618
Attention: Tobin Sloane

With additional copies to:

Attention: _

14.2 CHANGE OF ADDRESS

In event of any change of address, the moving party is obligated to notify the other party of the change of
address inwriting. Each party may amend, supplement and update the notice list to add, delete or replace
any listed individuals by notice to the other party inwriting.

ARTICLE 15
EXHIBITS

The following exhibits are attached hereto and incorporated in this Agreement by this reference as part of
the terms of this Agreement:
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Exhibit "A"
Exhibit "B"
Exhibit "C'
Exhibit "0"
Exhibit "E"
Exhibit "F"
Exhibit "G"
Exhibit "H"
Exhibit "I"
Exhibit "J"
Exhibit "K"
Exhibit "L"

Property Description
Description of Basic, Additional and Excluded Services
Initial Program
Master Project Schedule
Key Personnel List
Subconsultants and County Consultants List
Reimbursable Expenses Schedule
Reference Documents List
Additional Insureds List
Release Forms
Invoice for Payment Form
Subconsultants Insurance Requirements
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In the event of a conflict between the provisions of any of the above-listed exhibits and the terms and
conditions of the Agreement, the latter shall control.

. I/,,"If
)~ '1'f~NESS WHEREOF, the parties heretohave madeand executed this Agreement, on the~

day of ~' 2'OlZ1'tobe filled in by Clerk of the Board).

"COUNTY" "ARCHITECT"

are Malcomb, Inc.

~7~~
(sign orl''11'nnBove)

By:.=-:-:--~_-:-- _
(Tobin Sloane)

Title: CFO I EVP

The following information must be provided
concerning the Architect:

ATIEST: Statewhether Architect is corporation, individual,
partnership,joint venture or other:

KECIAR. HARPER

Clerk of the Board~~

BY~ltfJ(f ~C
California Corporation

If "other", enter legal form of business:

(SEAL) .
. Enter address: 10 Edelman

~I~r~v~;~ne~,~CA~9~2~6~1~8-----------

Telephone: (949) 660-9128
Facsimile: (949) 863-1581
E-mail: tsloane@waremalcomb.com

APPROVED AS TO FORM:
GREGORY P. PRIAMOS
County Counsel

EmployerState
Tax ID #: 95-2905859

License#: _

By:. _ If Architect is not an individual or corporation, list names
4 representativeswho have authority to bindArchitect:

Deputy County Counsel
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RUHS Hemet Recovery Village INITIALS

If Architect is a corporation, state:

Name of President: Jay Todisco

Name of Secretary: Matt Brady

State of Incorporation: California

r ; I

..
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Exhibit "A"

EXHIBIT "A "

PROPERTY DESCRIPTION
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12.1 acres of vacant land (several parcels) in the northeast area of the City of Hemet bound
by W. Menlo Avenue to the north, N. State Street to the east, W. Oakland Avenue to the
south, and N. Alessandro St. to the west.

Parcel #s: 443050031, 443050029, 443050028,
443050022, 443050021,443050020, 443050018,
443050003,443050004,443050039,443050006

443050027, 443050024, 443050023,
443050017, 443050033, 443050002,
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EXHIBIT "B"

DESCRIPTION OF BASIC SERVICES, ADDITIONAL SERVICES
AND EXCLUDED SERVICES

2.1.1 PROFESSIONALSERVICES

.1 Excluded Services. The following constitute ExcludedServices:

.2 Basic Services, Additional Services. Those of the following professional services,
which are marked "Yes.' shall be provided by Architect as part of Basic Services. Those of the following
professional services,which are marked"No' shall be deemed to be Additional Services.

x o Architectural
Architectural Design, Interior Design, Engineeringand Landscape.

x [J Civil
Civil Engineering.

[J x Structural

o x Mechanical

[J x Plumbing

[J x Electrical

[J x Energycalculations

o x California EnvironmentalQuality Act (CEQA) compliance

[J x National Environmental Policy Act (NEPA) compliance (of applicable)
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EXHIBIT "8"

DESCRIPTION OF BASIC SERVICES, ADDITIONAL SERVICES
AND EXCLUDED SERVICES

o

o

o

x

o

o

o

o

o

o

o

o

o

x National Pollution Discharge Elimination System compliance (NPDES) - SWPPP

x National Pollution Discharge Elimination System compliance (NPDES) - WQMP

x National Pollution Discharge Elimination System compliance (NPDES) - FPPP

o Landscape (on-Site plantings)

x Landscape (off-Site plantings)

x Utility coordination

x Firellife safety

x Acoustic

x Elevator, Escalator

x Parking, Striping

x Security

x Communications

x Signage/graphics
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EXHIBIT "8"

DESCRIPTION OF BASIC SERVICES, ADDITIONAL SERVICES
AND EXCLUDED SERVICES

o x Waterproofing

o x Lighting design

x o Interior design (furniture, furnishings and artwork)

o x Space planning for tenant or rental spaces

o x Future (I.e., post-construction) facilities, systems and equipment

o x Quantity surveys and inventories

o x Appraisal of existing facilities

D x Analyses of owning and operating costs

o x Financial feasibility or other special financial studies

o x On-Site traffic flow and traffic mitigation

x Measured drawings of Site
Providean ALTNNSPSand Topographic Survey of the project site to facilitate civil schematic
Design.

o x Measured drawings of Existing Improvements
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DESCRIPTION OF BASIC SERVICES, ADDITIONAL SERVICES
AND EXCLUDED SERVICES

2.1.2 SCHEMATIC DESIGN PHASE

The Schematic Phase commences upon the end of the Planning/Programming Phase and ends
upon approval by County of the completed Schematic Design Documents,

.1 Schematic Design Documents. Prepare, for approval by County, ~}.;::~;jC2b
paper copy sets and an electronic version of the following Schematic Design Documents for the Project,
consistent with the Final Program and the Architect's Project Schedule:

x D (1) Site Plans. Prepare Site plans depicting the Architect's concept for the
completed Project, including: (a) preliminary circulation schemes for persons and vehicles and parking;
(b) locations of fire hydrants and fire lanes; (c) areas of hardscape and softscape (including, but not
limited to, plantings, service drives, loading docks, walkways, ramps, steps, stairs, retaining walls,
planters, furnishings, wayfinding elements, plantings, light fixtures and other amenities); (d) Site elevation
variations which affect circulation paths and drainage; (e) locations and dimensions of structures (new
and existing), property lines, easements, setback requirements; with dimensioning (including, without
limitation, at least four (4) dimensions for each side of the building (from fixed and verified landmarks)
sufficient to demonstrate that all proposed buildings fit within the property lines, public rights of way,
easements and the design space; (f) sections indicating massine and relationships to Existing
Improvements and Site conditions; (g) a preliminary Site clearing and demolition plan depicting Existing
Improvements and landscaping elements to be removed and to remain; and (h) a depiction of the
preliminary routing of utility lines to proposed points of connection.

x (2) Building Grid. Prepare a dimensioned building grid system for use by
other Project Team members that provides a common reference for the coordinated documentation of the
Work by other Project Team members and that includes (in the case of new construction) all walls and
doors and (in the case of renovation) all Existing improvements to remain.

x .D (3) Floor Plans. Prepare preliminary floor plans depicting: (a) layout of
wails, partitions, rooms (including room numbers and names), departmental boundaries, core elements
(such as, but not limited to, lobbies, corridors, stairs, elevators, toilets, shafts, and chases), columns and
other major structural elements, and sufficient dimensioning to demonstrate that all layouts fit within the
design space; (b) if the Architect is providing design services related to fumiture, furnishings and artwork,
a proposed placement of furniture and furnishings in repetitive and typical conditions; and (c) basic
criteria for major finish materials, along with a summary of comparative advantages based on cost,
.durability, ease of maintenance and appearance.

x D (4) Fa~ade Studies. Prepare alternative facade studies, consisting of
different proposed approaches to the design of the building exterior and details for each alternative
describing proposed colors, materials and textures.

x D (5) Roof Plans. Prepare preliminary roof plans, shown against a
background of structural gridlines and building dimensions, depicting the major elements of the roofed
areas, including, without limitation, major penetrations, penthouses and identification of roof mounted
equipment.

x 0 (6) MEP Studies. Prepare: (a) an outline of alternative mechanical,
electrical, plumbing, fire protection, and low voltage systems, preliminary sizing of major mechanical,
electrical, plumbing and fire protection equipment and equipment rooms; (b) single line diagrams of
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EXHIBIT "8"

DESCRIPTION OF BASIC SERVICES, ADDITIONAL SERVICES
AND EXCLUDED SERVICES

mechanical, electrical, plumbing and fire suppression distributions; and (c) identification of special
mechanical, electrical, plumbing and fire protection requirements (such as, but not limited to, exhaust
requirements, emergency power and fire suppression).

D .x (7) Life Cycle Costing. Prepare an analysis of life cycle costs (including,
without limitation, capital costs, operating costs, maintenance costs and simple payback analyses) and
comparative performance characteristics of each alternative identified in the County's systems selections.

x 0 (8) Preliminary Structural Analysis. Prepare (a) a preliminary design of
the major structural elements for the Project that is coordinated with the requirements of Governmental
Authorities and the recommendations of the County's Consultants in the field of geotechnical engineering
and, accompanied by recommendations, if any, for additional studies, reports, exploration or testing of the
Site or Existing Improvements; (b) foundation and framing (at each level of the building) design Plans,
sufficient to permit preliminary cost estimating; and (c) a preliminary report of the dynamic performance of
the structural system suitable for the proposed occupancy.

D x (9) Elevator Recommendations. Prepare preliminary recommendations on
the number, types, sizes and operational characteristics of elevators.

x D (10) Outline SpeCification. Prepare an outline Specification covering all
technical divisions of the Construction Specifications Institute format, or using such other format
acceptable to County.

x 0 (11) Building Code Outline. Prepare documentation (plans and/or
narratives) addressing building codes and similar Applicable Laws which apply to the Project,
accompanied by a delineation of key design criteria (such as, but not limited to, exits, travel distances,
rated walls and corridors, building occupancy, construction type, and fire zones) required to meet such
Applicable Laws.

x 0 (12) Area Calculations. Prepare (a) square footage area calculations, based
upon the Schematic Design Documents approved by County, for use by County in planning, demising
and allocating spaces and (b) a comparison of areas in the Schematic Phase Documents to the areas set
forth in the Final Program.

x 0 (13) Perspective Drawings. Prepare:<·; .;:L:;) perspective drawings of the
Project, as conceptualized in the Schematic Design Documents approved by the County, representing the
appearance of the Project from vantage points selected by County.

CJ x (14) Schematic Model. Prepare, and provide County with, a schematic
model (at a minimum scale of 1/16 thn = 1'0"), constructed of simple materials such as foam board and
hand drawn or pasted cut-outs, depicting in three dimensions the appearance of the building facade as
shown in the Schematic Design Documents approved by County.

x 0 (15) Design Narrative. Prepare a "basis of design" narrative and
documentation supporting the design criteria for the structural elements (including structural loading),
mechanical, electrical, plumbing, lighting, low voltage systems and other specialized building systems.
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DESCRIPTION OF BASIC SERVICES, ADDITIONAL SERVICES
AND EXCLUDED SERVICES

.2 Estimate of Construction Cost.

x D (1) Prepare, with the level of due care of a design professional and not a
contractor or professional cost estimator, a preliminary written·Estimate of Construction Cost based upon
the Schematic Design Documents approved by County, including recommendations to County of
opportunities for incorporation of design alternatives that wiil optimize quality and value consistent with
the Fixed Limit, Final Program and Master Project Schedule.

D x (2) Review and comment upon the preliminary Estimate of Construction
Cost prepared by Contractor or County's Consultant in cost estimating, including recommendations to the
County of opportunities for incorporation of design alternatives that will optimize quality and value
consistent with the Fixed Limit, Final Program and Master Project Schedule.

.3 Community Outreach.

D x (1) Participate, as and when requested, in the County's program for
outreach to neighborhood residents and their representatives to assess, evaluate and distribute
information with respect to matiers of community concern (including, without limitation, traffic, parking,
view corridors, pedestrian access, public transportation access and paths of travel) and make
recommendations to County for revisions to the Program and Schematic Design Documents in order to
satisfy the expressed needs of the community.

D x (2) Prepare presentation materials (consisting of hand outs, summaries,
charts and other appropriate paper and electronic visual aids) for :>,;~'~·'i<LD presentation(s} to
community groups designed to develop community consensus on a plan of development that, to the
greatest extent possible, satisfies the requirements of the County's Program for the Project, as well as the
expressed needs of the community.

x .4 Zoning. Prepare for the County materials, such as, but not limited to, sketches
and exhibits, required to secure applicable zoning and architectural committee approvals and zoning
variances necessary for the Project.

x D .5 Project Directory. Prepare a Project directory stating complete contact
information (name, address, telephone (office, home and cellular), fax, email) for each of the Project
Team members.

D x .6 Preliminary Project Specific Water Quality Management Plan. Prepare for
review and approval by the Department of Facilities Management's Design and Construction Division a
preliminary project specific Water Quality Management Plan (WQMP) in accordance with the
requirements of the applicable and adopted municipal separate storm sewer system (MS4) permit
(including, without limitation, any amendments, orders and new permits that the Regional Water Quality
Control Boards has issued prior to, or issues after, execution of the Agreement by County and Architect,
in connection with preparation of a project-specific WQMP), which permit(s) may include any of the
following three (3) MS4 permits applicable within the County of Riverside:

Order No. R8-2002-0011, NPDES No. CAS 61833 adopted by the Santa Ana Regional Water
Quality Control Board on October 25,2002 for the Santa Ana Region.

Order No. R7-2008-0001, NPDES No. CAS 617002 adopted by the Colorado River Basin
Regional Water Quality Control Board on May 21,2008 for the Whitewater River Region.

Order No. R9-2004-001, NPDES No. CAS 108766 adopted by the San Diego Regional Water

Page 6 of 18
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EXHIBIT "en
DESCRIPTION OF BASIC SERVICES, ADDITIONAL SERVICES

AND EXCLUDED SERVICES

Quality Control Board on July 14, 2004 for the Santa Margarita Region.

(The aforementioned permits describing the requirements for the WQMP can be provided by the
Department of Facilities Management's Design and Construction Division). Architect will prepare the
WQMP utilizing the approved template that can be found on Riverside County Flood Control's website at
http://www.floodcontrol.co.riverside.ca.us/or. upon request, such template can be provided by the
Department of Facilities Management's Design and Construction Division. Architect shall include all the
necessary exhibits, reports, and data required for the preparation of the WQMP. Architect will make all the
necessary revisionsthat are requestedby the County to be made to the preliminaryWQMP.

[J x .7 Municipal Facility Pollution Prevention Plan. In accordance with the
Riverside County DrainageArea Management Plan (DAMP) and the applicable MS4 permits described in
Subparagraph 2.1.3.6, above, Architect shall prepare a Municipal Facilities Pollution Prevention Plan
(MFPPP, or 3P). The MFPPP shall be prepared utilizing the approved template found inAppendix J of the
Riverside County DAMP. Upon request, the Department of Facilities Management's Design and
Construction Division can provide the Architect with the MFPPP template. The MFPPP will include the
approved maintenanceand inspection requirementsof the structural BMPs (e.g. Treatment Control, etc.)
identified in the project-specific WQMP. During the preparation of the MFPPP, the Architect, the
Department of Facilities Management, and the user department for the County will coordinate inspection,
maintenance, and repair responsibilityof the BMPs as identified in the MFPPP.A draft MFPPPdocument
will be prepared concurrently with the preliminary project-specific WQMP and will be reviewed by the
Department of Facilities Management'sDesign and Construction Division.

Edition: -' 2012
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EXHIBIT "e"

INITIAL PROGRAM

PROJECT DEVELOPMENT GOALS
The County has established the following development goals for the scope of this
Project:

1. Develop and implement a site plan and project which reflects the highest and best use
of the property and results in providing healthcare services in synergy to the County's
Behavioral Health Continuum of Care.

2. Achieve the planning and completion of the Project reflecting current market interior
and exterior design trends.

3. Initiate the planning and construction of the Project in a timely manner and complete
the Project.

PLANNING AND CONSTRUCTION OF THE PROJECT

All improvements and facilities shall comply with the Americans with Disabilities Act
(ADA).

The improvements are subject to the provisions contained in the California Labor Code
(commencing with Section 1720) relating to general prevailing wage rates and other
pertinent provisions.



EXHIBIT "D"

MASTER PROJECT SCHEDULE

Description: Schematic Design Date 03/2212022

1. Commencement of Planning/Programming Phase 0212212022

2. Completion of Planning/Programming Phase 03/25/2022

3. Commencement of Schematic Design Phase 03/1112022

4. Completion of Schematic Design Phase 03/2512022

Edition: , 2012 INITIALS ~ ,.



EXHIBIT "E"

SUBCONSUL TANTS AND COUNTY CONSULTANTS LIST

Subconsultants retained by
Architect:

Name: Colleen M. Nolan
LandscapeArchitect

Address: 13355 Silverado Court
Corona, CA 92883

Telephone:714 743 7915
Facsimile:

Name:

Address:

Telephone:
Facsimile:

County Consultants retained by
Count:

Name: RTM Engineering
Consultants, LLC
MEP Engineering Consultants

Address: 1300 Quail St #200
Newport Beach, CA 92660

Telephone: 9496107390
Facsimile:

Name:

Address:

Telephone:
Facsimile:

Name:Burke Structural
Engineers P.C.

Address: 151 Kalmus Drive,
Bldg E-140
Costa Mesa, CA 92626

Telephone: 657 289 0460
Facsimile:

Name:

Address:

Telephone:
Facsimile:

Name:

Address:

Telephone:
Facsimile:

Name:

Address:

Telephone:
Facsimile:

Name:

Address:
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Name:

Address:

Telephone:
Facsimile:

Name:

Address:

Telephone:
Facsimile:

Name:

Address:

Name:

Address:

Telephone:
Facsimile:

Name:

Address:

Telephone:
Facsimile:

Name:

Address:
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EXHIBIT "En

SUBCONSUL TANTS AND COUNTY CONSULTANTS LIST

Telephone:
Facsimile:

Telephone:
Facsimile:

Telephone:
Facsimile:



EXHIBIT "F"

SUBCONSULTANTS AND COUNTY CONSULTANTS LIST

Subconsultants retained by
Architect:

Name: Colleen M. Nolan
LandscapeArchitect

Address: 13355 Silverado Court
Corona, CA 92883

Telephone:714 7437915
Facsimile:

Name:

Address:

Telephone:
Facsimile:

County Consultants retained by
Coun :

Name: RTM Engineering
Consultants, LLC
MEP EngineeringConsultants

Address: 1300Quail St #200
Newport Beach, CA 92660

Telephone: 9496107390
Facsimile:

Name:

Address:

Telephone:
Facsimile:

Name:Burke Structural
Engineers P.C.

Address: 151Kalmus Drive,
Bldg E-140
Costa Mesa, CA 92626

Telephone: 657 289 0460
Facsimile:

Name:

Address:

Telephone:
Facsimile:

Name:

Address:

Telephone:
Facsimile:

Name:

Address:

Telephone:
Facsimile:

Name:

Address:

Edition: , 2012

Name:

Address:

Telephone:
Facsimile:

Name:

Address:

Telephone:
Facsimile:

Name:

Address:

Name:

Address:

Telephone:
Facsimile:

Name:

Address:

Telephone:
Facsimile:

Name:

Address:
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EXHIBIT "F"

SUBCONSUL TANTS AND COUNTY CONSULTANTS LIST

Telephone:
Facsimile:

Telephone:
Facsimile:

Telephone:
Facsimile:



Reimbursable Expenses Not-to-Exceed Amount $306,000

EXHIBIT "G"

REIMBURSABLE EXPENSES SCHEDULE

Description % Complete Amount Billed

Agreed Rates for Reimbursable Expenses:

Schematic Design (Architecture) 100% $245,000

Schematic/Concept Design (Civil) 100% $30,000

Civil Survey 100% $31,000

Edition: , 2012 INITIALS



Reference Document: Prepared By: Dated:

EXHIBIT "H"

REFERENCE DOCUMENTS LIST

The Architect shall take into consideration in its preparation of the Design Documents
the constraints, requirements and recommendations contained in the existing studies,
reports and documents provided by the County or otherwise available as a matter of
public record, including but not limited to the following Reference Documents:

1. ALTA Survey

2. Boundary Survey

3. Topographic Map

4. Soils/Geotechnical Report

5. Master Plan

6. Zoning Plan

7. C C & R's

Ware Malcomb

Ware Malcomb

8. Traffic Report

9. Acoustical Report

10. As-Built Documents for Existing
Improvements

11. Environmental Impact Report

12. Hazardous Materials Survey(s)

a. Phase I Environmental Site
Assessment (ESA)

b. Phase II (if applicable)
c. Abatement Reports (if applicable)

13,CEQA compliance documentation
and associated Mitigation Monitoring
and Reporting Program (which may
include, but not be limited to, other
technical studies such as Air Quality,
Biological Resources, and Cultural
Resources)

13 [Others)

Edition: , 2012 INITIALS ,..
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EXHIBIT "H"

REFERENCE DOCUMENTS LIST

'ri i Resrfife·tiltll nl;lfmll'll 1,
Title 22, division 6 section 80087
§ 1840.334,Crisis Residential Treatment Services Contact and Site Requirements.

• Capacity shall be limited to a maximum of 16 beds;

'blll'l-l erru Itesid'l!lttialTlulI'lliJlHlJti PliO ram - TRTP ISbltgi~home re idel1C1r)
• The facility shall be subject to all fire and building codes, regulations, and standards

applicable to residential care facilities utilizing delayed egressdevices, and shall receive
approval by the county or city fire department

• 87087 BUILDINGSANDGROUNDS,
• (a) In addition to California Code of Regulations, Title 22, Section 80087, the following

shall apply,
• (b) Bedrooms shall meet, at a minimum, the following requirements:
• (1) Not more than two children shall share a bedroom.
• (2) Bedrooms shall be large enough to allow for easy passageand comfortable use of

any required assistive devices, including but not limited to wheelchairs, between beds
and other items of furniture.

• (3) Children of different sexesshall not share a bedroom unless:
• (A) A minor parent is sharing a bedroom with the minor parent's child of the opposite

sex.
• (B) Eachchild is under five years of age, or
• (C) A licensee is permitting a child to share a bedroom consistent with their gender

identity regardless of the gender or sex listed on the court or child welfare
• (4) No room commonly used for other purposes shall be used asa bedroom.
• (A) Such rooms shall include but not be limited to halls, stairways, unfinished attics or

basements, garages,storage areas, and sheds or similar detached buildings.
• (5) No bedroom shall be used as a public or general passagewayto another room, bath

or toilet.
• (6) If two children have been sharing a bedroom and one of them turns 18 they may

continue to share the bedroom as long as they remain compatible and the licensing
agency has granted an exception pursuant to California Code of Regulations, Title 22,
Section 80024.

• (7) Private bedrooms, separate from the children's bedrooms shall be provided for staff
or other adults who sleep at the facility.

• (A) Staff bedrooms are to be located near the children's sleeping area.
• (8) Subsections (1), (2), (3), (4), (5), and (6) apply to all bedrooms used by all children in

the facility including children who are members of the licensee's family, children of
staff members and children in placement.

• (9) Subsections (4), (5) and (7) apply to all bedrooms used by the licensee(s), staff and
any other adults in the facility.

• (c)The licensee shall prohibit smoking in the facility and on the grounds of the facility.
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EXHIBIT "H"

REFERENCE DOCUMENTS LIST

• (d) Every short-term residential therapeutic program shall have one or more carbon
monoxide detectors In the facility that meets the standards established In Health and
Safety CodeChapter 8 (commencing with Section 13260) of Part 2 of Division 12.

• 87087.1 ADDITIONAL BUILDINGSAND GROUNDSREQUIREMENTSFOR SPECIALIZED
SHORT-TERMRESIDENTIALTHERAPEUTICPROGRAMS. (a) *Areas in the home,
including bedrooms, bathrooms, toilets, dining areas, passageways and recreational
spaces used by a child with special health care needs shall be large enough to
accommodate any medical equipment needed by the child therein. (1) Bedrooms
occupied by children with special health care needs shall be large enough to allow the
storage of each child's personal items and any required medical equipment or asslstlve
devices, including wheelchairs, adjacent to the child's bed. (A) The bedroom shall be
large enough to permit unobstructed bedside ministration of medical procedures and
medications.

• 87087.2 OUTDOORACTIVITYSPACE.
• (a) Children shall have accessto safe outdoor activity space.
• (1) Outdoor activity space meeting the requirement of (a) above shall include but not be

limited to activity centers and public parks.
• (2) A sketch of the physical plant as required in the plan of operation pursuant to

Section 87022, shall include the location(s) of outdoor activity space.
• (3) The outdoor activity space shall not Include any area made inaccessible by fencing

pursuant to California Code of Regulations,Title 22, Section 80087(e).
• (4) Where natural or man-made hazards such as canals, cliffs, condemned buildings,

creeks, ditches, lakes, ocean fronts, mines, power lines, quarries, rivers, ravines,
swamps, watercourses, and areas subject to flooding lie on or adjacent to the facility
premises, the outdoor activity spaceshall be inaccessibleto such hazards.

• (A) Where a fence or wall is used to make the outdoor activity space inaccessible, the
requirements of California Code of Regulations, Title 22, Section 80087(e)(1) shall be
met.

• 87087.3 INDOORACTIVITYSPACE.
• (a) As a condition of licensure, there shall be common rooms, including a living room,

dining room, den or other recreation/activity room, which provide the necessaryspace
and/or separation to promote and facilitate the program of planned activities specified
in Section 87079; and to prevent such activities from interfering with other functions.

• (1) At least one such room shall be available to children for relaxation and visitation with
friends and/or relatives.

• 87088 FIXTURES,FURNITURE,EQUIPMENT,ANDSUPPLIES.
• (a) In addition to California Code of Regulations, Title 22, Section 80088, the following

shall apply.
• (b) As a condition of licensure, toilets, wash basin, bath and shower fixtures shall, at a

minimum, meet the following requirements:
• (1) There shall be at least one toilet and wash basin maintained for each six persons

residing in the facility, including children and personnel.
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EXHIBIT "H"

REFERENCE DOCUMENTS LIST

• (2) There shall be at least one shower or bathtub maintained for each ten persons
residing In the facility, including children and personnel.

• (3) Toilets and bathrooms shall be located so that children do not have to go out-of
doors to have accessto such accommodations.

• (4) Individual privacy shall be provided in all toilet, bath, and shower areas.
• (c) The licensee shall provide and make readily available to each child the following

furniture, equipment and supplies necessary for personal care and maintenance of
personal hygiene:

• (1) An Individual bed maintained In good repair; equipped with good springs and a clean
mattress; and supplied with pillow(s) which are clean and in good repair.

• (A) No short-term residential therapeutic program shall have more beds for children's
usethan required for the maximum capacity approved by the licensing agency.

• 1. This requirement shall not apply to bed(s) made available for illness or separation of
others In an isolation room or area asspecified in Section 8707S(ec).

• (B) Fillings and covers for mattresses and pillows shall be flame retardant.
• (e) The use of cots, trundle, or bunk bedsshall be prohibited.
• (2) Clean linen in good repair, Including lightweight, warm blankets and bedspreads; top

and bottom bed sheets; pillow cases;mattress pads; and bath towels, hand towels and
wash cloths.

• (4) Portable or permanent closets and drawer space in the child's bedroom to
accommodate the child's clothing and personal belongings.

• (A)A minimum of two drawers or eight cubic feet (.2264 cubic meters) of drawer space,
whichever is greater, shall be provided for each child.

• (e) The following facilities shall maintain a signal system which meets the requirements
specified in (e) and (f) below. Such system shall be used by children to summon staff
during an emergency:

• (1)All facilities with a licensed capacity of 31 or more children.
• (2) All facilities having separate floors and not providing full-time staff on each floor

whenever children are present.
• (3) All facilities having separate buildings and not providing full-time staff in each

building whenever children are present.
• (f) The signal system shall have the ability to meet the following requirements:
• (1) Operation from each children's living unit.
• (2) Transmission of a visual and/or auditory signal to a central location, or production of

an auditory signal at the specific children's living unit which is loud enough to summon
staff.

• (3) Identification of the specific children's living unit from which the signal originates.
• (g) Facilities havlng more than one wing, floor or building shall be allowed to have a

separate signal system in each component provided that each such system meets the
requirements specified in (e) above.

• (h) The licensee shall provide and maintain the supplies, equipment and reading
material necessary to Implement the planned activities.
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EXHIBIT "H"

REFERENCE DOCUMENTS LIST

• (i) The licensee shall provide and make readily available to each child a well-lighted desk
or table space and necessarysupplies, including reference materials, for school-related
study.

• (j) Construction or other equipment, including but not limited to incinerators and air
conditioning equipment, shall be made Inaccessibleto children.

tmtllJ Hl!nWIRehabl italioo . ~~I'"

§787.14. Laundry.
(a) When a mental health rehabilitation center operates its own laundry, the laundry areas shall
be:
(1) Located in relationship to other areas so that steam, odors, lint and objectionable noisesdo
not reach client or personnel areas.
(2) Adequate in size,well-lighted, ventilated to meet the needs of the mental health
rehabilitation center, and be kept clean and sanitary.
(3) Laundry equipment shall be kept in good condition, maintained in a sanitary condition, and
have a suitable capacity.
(b) Laundry areas shall have, at a minimum, the following:
(1) Separate rooms for the storage of clean linen and soiled linen.
(2) Handwashing and toilet facilities maintained at locations convenient for laundry personnel.

(g) Grab bars, readily accessible to clients, shall be maintained at each toilet, bathtub and shower used by
clients.
(h) Toilet, handwashing and bathing facilities shall be maintained in operating condition and in the number
and types specified in construction requirements in effect at the time the building or unit was constructed.
Those handwashing facilities listed in P1Il1 5, Title 24, California Code of Regulations, shall not be
equipped with aerators.
(i) If the mental health rehabilitation center accepts physically handicapped clients, the water closets,
bathing and toileting appliances shall be equipped for use by the physically handicapped.

§787.18. Lighting and Power System.
(a) All rooms, attics, basements, passageways, and other spaces shall be provided with artificial
illumination, as set forth in Part 3, Title 24, California Code of Regulations.
MHRC Regulations
57
(b) All client rooms shall have a minimum of 30 foot candles of light delivered to reading or working
surfaces and not less than 20 foot candles of light in the rest of the room.
(c) All accessible areas of corridors, storerooms, stairways, ramps, exits and entrances shall have a
minimum of 20 foot candles of light.
(d) Auxiliary lighting and power facilities shall be provided as required by Part 3, Title 24, California Code
of Regulations. Flashlights shall be in readiness for use at all times. Open-flame type of light shall not be
used.
(e) The licensee shall provide and maintain an emergency electrical system in safe operating condition and
in compliance with subsections (d), (e) and (f). The system shall serve all lighting, signals, alarms and
equipment required to permit continued operation of all necessary functions of the mental health
rehabilitation center for a minimum of six hours.
(f) If the Department determines that an evaluation of the emergency electrical system of a mental health
rehabilitation center or portion thereof is necessary, the Department may require the licensee to submit a
report by a registered electrical engineer which shall establish a bias for alteration of the system to provide
reasonable compliance with Part 3, Title 24, California Code of Regulations. Essential engineering data,
including load calculations, assumptions and tests, and, where necessary, plans and specifications,
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acceptable to the Department, shall be submitted in substantiation of the report. When corrective action is
determined to be necessary, the work shall be initiated and completed within an acceptable time limit.
(g) The emergency lighting and power system shall be maintained in operating condition to provide
automatic restoration of power for emergency circuits within ten seconds after normal power failure.
(h) Emergency generators shall be tested at least every 14 days under full load condition for a minimum of
30 minutes.
(i) A written record of inspection, performance, exercising period, and repair of the emergency electrical
system shall be maintained on the premises and available for inspection by the Department.
§787.23. Nursing Service-Space.
(a) A nursing station shall be maintained in each nursing unit or
building.
(b) Each nursing station shall have a cabinet, a desk, space for records a bulletin board, a telephone and a
specifically designated and well illuminated medication storage compartment with a lockable door. If a
separate medication room is maintained, it shall have a lockable door and a sink with water connections for
care of equipment and for handwashing.
§787.24. Activity Program-Space.
(a) Each mental health rehabilitation center shall provide a designated activity area which meets the
independent and group activity needs of clients. Such areas shall be of sufficient size to accommodate
necessary equipment and permit unobstructed movement of wheelchair and ambulatory clients or personnel
responsible for instruction and supervision.
(b) Storage space for equipment and supplies shall be provided and shall be maintained in a clean and
orderly manner.
§787.25. Client Rooms.
(a) Each client's room shall be labeled with a number, letter or combination of the two for identification.
MHRC Regulations
59
(b) Clients' rooms shall not be locked except for rooms approved by the Department for seclusion of
clients.
(c) Only upon the written approval of the Department shall an exit door, corridor door, yard enclosure or
perimeter fences be locked to egress.
§787.26. Client's Property Storage and Room Furnishings.
(a) Each client room shall be provided with a closet or locker space for clothing, toilet articles and other
personal belongings.
(b) For each licensed bed there shall be provided:
(I) A clean comfortable bed with an adequate mattress, sheets, pillow, pillow case and blankets, all of
which shall be in good condition, and consistent with individual client needs.
(2) A night stand, chair, and reading light, all of which shall be in good condition.

OUtlillbetclit Primary <-an'
42 C.F.R § 440.90
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County of Riverside, its Agencies, Districts, Special Districts, and Departments, their
respective directors, officers, Board of Supervisors, employees, elected or appointed
officials, agents or representatives.



Edition: ,2012 INITIALS __

EXHIBIT "J"

RELEASE FORMS



CONDITIONAL WAIVER AND RELEASE ON PROGRESS PAYMENT
(CA Civil Code §8132)

NOTICE: THIS DOCUMENT WAIVES THE CLAIMANT'S LIEN, STOP PAYMENT NOTICE, AND
PAYMENT BOND RIGHTS EFFECTIVE ON RECEIPT OF PAYMENT. A PERSON SHOULD NOT
RELY ON THIS DOCUMENT UNLESS SATISFIED THAT THE CLAIMANT HAS RECEIVED
PAYMENT.

Identifying Information:

Name of Claimant: _

Name of Customer: _

Job Location: _

Owner: _

Through Date: _

Conditional WaiverandRelease

This document waives and releases lien, stop payment notice, and payment bond rights the claimant
has for labor and service provided, and equipment and material delivered, to the customer on this job
through the Through Date of this document. Rights based upon labor or service provided, or
equipment or material delivered, pursuant to a written change order that has been fully executed by
the parties prior to the date that this document is signed by the claimant, are waived and released by
this document, unless listed as an Exception below. This document is effective only on the claimant's
receipt of payment from the financial institution on which the following check is drawn:

Maker of Check: _

Amount of Check: $ _

Check payable to: _

Exceptions

This document does not affect any of the following:

(1) Retentions,
(2) Extras for which the claimant has not receive payment.
(3) The following progress payments for which the claimant has previously given a

conditional waiver and release but has not received payment:

(4)

Date(s) of waiver and release:
Amount(s) of unpaid progress payment(s): $ _

Contract rights, including (A) a right based on rescission, abandonment, or breach of
contract, and (8) the right to recover compensation for work not compensated by the
payment.

Signature

Dated: _ Claimant's Signature, _

Claimant's Title' _
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UNCONDITIONAL WAIVER AND RELEASE ON PROGRESS PAYMENT
(CA Civil Code §8134)

NOTICE TO CLAIMANT: THIS DOCUMENT WAIVES AND RELEASES LIEN, STOP PAYMENT
NOTICE, AND PAYMENT BOND RIGHTS UNCONDITIONALLY AND STATES THAT YOU HAVE
BEEN PAID FOR GIVING UP THOSE RIGHTS. THIS DOCUMENT IS ENFORCEABLE AGAINST
YOU IF YOU SIGN IT, EVEN IF YOU HAVE NOT BEEN PAID. IF YOU HAVE NOT BEEN PAID,
USE A CONDITIONAL WAIVER AND RELEASE FORM.

Identifying Information:

Nameof Claimant: _

Nameof Customer: _

Job Location: -'-_

Owner: _

Through Date: _

Unconditional Waiver and Release

This document waives and releases lien, stop payment notice, and payment bond rights the claimant
has for labor and service provided, and equipment and material delivered, to the customer on this job
through the Through Date of this document. Rights based upon labor or service provided, or
equipment or material delivered, pursuant to a written change order that has been fully executed by
the parties prior to the date that this document is signed by the claimant, are waived and released by
this document, unless listed as an Exception below. The claimant has received the following
progress payment:

$----------------------------
Exceptions

This document does not affect any of the following:

(1) Retentions.
(2) Extras for which the claimant has not received payment.
(3) Contract rights, including (A) a right based on rescission, abandonment, or breach of

contract, and (8) the right to recover compensation for work not compensated by the
payment.

Signature

Dated: _ Claimant's Signature _

Claimant's Title _
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CONDITIONAL WAIVER AND RELEASE ON FINAL PAYMENT
(CA Civil Code §8136)

NOTICE: THIS DOCUMENT WAIVES THE CLAIMANT'S LIEN, STOP PAYMENT NOTICE, AND
PAYMENT BOND RIGHTS EFFECTIVE ON RECEIPT OF PAYMENT. A PERSON SHOULD NOT
RELY ON THIS DOCUMENT UNLESS SATISFIED THAT THE CLAIMANT HAS RECEIVED
PAYMENT.

Identifying Information:
Name of Claimant: _

Name of Customer: _

Job Location: _

Owner: _

Conditional Waiver and Release

This document waives and releases lien, stop payment notice, and payment bond rights the claimant
has for labor and service provided, and equipment and material delivered, to the customer on this job.
Rights based upon labor or service provided, or equipment or material delivered, pursuant to a written
change order that has been fully executed by the parties prior to the date that this document is signed
by the claimant, are waived and released by this document, unless listed as an Exception below.
This document is effective only on the claimant's receipt of payment from the financial institution on
which the following check is drawn:

Maker of Check: _

Amount of Check: $ _

Check payable to: _

Exceptions

This document does not affect any of the following:

Disputed claims for extras in the amount of: $ _

Signature

Dated: _ Claimant's Signature, _

Claimant's Title, _
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UNCONDITIONAL WAIVER AND RELEASE UPON FINAL PAYMENT
(CA Civil Code §8138)

NOTICE TO CLAIMANT: THIS DOCUMENT WAIVES AND RELEASES LIEN, STOP PAYMENT
NOTICE, AND PAYMENT BOND RIGHTS UNCONDITIONALLY AND STATES THAT YOU HAVE
BEEN PAID FOR GIVING UP THOSE RIGHTS. THIS DOCUMENT IS ENFORCEABLE AGAINST
YOU IF YOU SIGN IT, EVEN IF YOU HAVE NOT BEEN PAID. IF YOU HAVE NOT BEEN PAID,
USE A CONDITIONAL WAIVER AND RELEASE FORM.

Identifying Information:

Name of Claimant: _

Name of Customer: _

Job Location: _

Owner: _

Unconditional Waiver and Release

This document waives and releases lien, stop payment notice, and payment bond rights the claimant
has for all labor and service provided, and equipment and material delivered, to the customer on this
job. Rights based upon labor or service provided, or equipment or material delivered, pursuant to a
written change order that has been fully executed by the parties prior to the date that this document is
signed by the claimant, are waived and released by this document, unless listed as an Exception
below. The claimant has been paid in full.

Exceptions

This document does not affect any of the following:

Disputed claims for extra in the amount of: $ _

Signature

Dated: _ Claimant's Signature _

Claimant's Title _

Edition: ,'2012 INITIALS_

----------_. ----



EXHIBIT "K"

INVOICE FOR PAYMENT FORM

TO: Economic Development Agency INVOICE DATE:
3133 Mission Inn Ave
Riverside, CA 92507

INVOICE NUMBER:

FROM: Ware Malcomb
10 Edelman Drive
Irvine, CA 92507

PROJECT NUMBER:

PROJECT: Hemet Recovery Village
Hemet, CA

SERVICES THROUGH:

DESCRIPTION CONTRACT PERCENT COMPLETE PREVIOUSLY CURRENTLY
AMOUNT COMPLETE TO DATE BILLED DUE

Schematic Design $245,000 100%
(Architecture)

Schematic/Concept $30,000 100%
Design (Civil)

Civil Survey $31,000 100%

TOTAL $306,000

Approval for Payment:

Signature:. Printed Name: Date: _

Signature: Printed Name: Date: _

o rt t U o rt t UAccountinc epa men se
Batch #:
MMIYY:
JE:

Facilities epa men se
GL Business Unit:
Proj_ect10 #:
Activity Code:

Edition: , 2012
INITIALS _



EXHIBIT UK"

Credit GL #:
INVOICE FOR PAYMENT FORM

Debit GL#:
Entered by:
Approved bv:

Edition: , 2012

Resource Code:
Category Code:
Description:

Preparer's Name: IPreoareiT

INITIALS



EXHIBIT "LJI

SUBCONSUL TANT INSURANCE REQUIREMENTS
Subconsultants are required to maintain insurance on the same terms and with the same coverages as
required of Architect under Section 10.1 of the Agreement, except that specific coverage amounts for
Commercial General Liability and Professional Liability Insurance are hereby modified for the following
Subconsultants:

Ware Malcomb

1. Commercial General Liability:

$4,000,000
$4,000,000

$2,000,000
$2,000,000

General Aggregate (Other Than Products-Completed Operations)
Products-Completed Operations Aggregate limit for a period of five (5) years
following Final Completion and Acceptance of the Project
Personal and Advertising Injury Limit
Per Occurrence Limit

Burke Structural Engineers

.2 Professional Liability $2,000,000 per claim and $4,000,000 in the annual aggregate.

1. Commercial General Liability:

$4,000,000
$4,000,000

$2,000,000
$2,000,000

General Aggregate (Other Than Products-Completed Operations)
Products-Completed Operations Aggregate Limit for a period of five (5) years
following Final Completion and Acceptance of the Project
Personal and Advertising Injury Limit
Per Occurrence Limit

.2 Professional Liability $2,000,000 per claim and $4,000,000 in the annual aggregate.

Colleen Nolan

1. Commercial General Liability:

$4,000,000
$4,000,000

$2,000,000
$2,000,000

General Aggregate (Other Than Products-Completed Operations)
ProductS-Completed Operations Aggregate Limit for a period of five (5) years
following Final Completion and Acceptance of the Project
Personal and Advertising Injury Limit
Per Occurrence Limit

.2 Professional Liability $2,000,000 per claim and $4,000,000 in the annual aggregate.

RTM Engineering Consultants

1. Commercial General Liability:

$4,000,000
$4,000,000

$2,000,000
$2,000,000

General Aggregate (Other Than Products-Completed Operations)
Products-Completed Operations Aggregate Limit for a period offive (5) years
following Final Completion and Acceptance of the Project
Personal and Advertising Injury Limit
Per Occurrence Limit

.2 Professional Liability $2,000,000 per claim and $4,000,000 in the annual aggregate. .
Edition: , 2012 INITIALS _' _'"_' "----


