











n ENDEN CONTRACT  A( SI v CES

This Independent Contractor Agreement for Services (“Agreement”) is made as of

August 2 between the Oakland Unified School District ("District") and Logic Domain
("Consultant") (together, “Parties™).

1.

Services. The Consultant shall furnish to the District the services as described in Exhibit
“A” attached hereto and incorporated herein by this reference (“Services” or “Work™
Proposal dated August 10, 2( L.

Term. Consultant shall commence providing services under this Agreement upon execution
of the Agreement by both parties, and will diligently perform such services as required. The
term for services and schedule to provide services shall be in accordance with the schedule
included in the Consultant’s Proposal, Attachment “A;”

Subm ocuments. The Consultant shall not commence the Work under this Contract
until the Consultant has submitted and the District has approved the certificate(s) and
affidavit(s), and the endorsement(s) of insurance required as indicated below;

Signed Agreement

Workers' Compensation Certificate, if necessary

Criminal Background Investigation Certification, if necessary
Insurance Certificates and Endorsements

W-9 Form

1T

Compensation. District compensation to the Consultant shall be as set forth in Exhibit ~A”
as the proposed fee for services, but in no event shall total fees, costs, and expenses exceed
$45,000.00, without the express approval of the Board.

E: :nses. District shall not be liable to Consultant for any costs or expenses paid or
incurred by Consultant in performing services for District, other than as proved in
Attachment “A.”

Independ ~Co1 -actor. Consultant, in the performance of this Agreement, shall be and
act as an independent contractor. Consultant understands and agrees that he/she and all of
his/her employees shall not be considered officers, employees, agents, partner, or joint
venture of the District, and are not entitled to benefits of any kind or nature normally
provided employees of the District and/or to which District's employees are normally
entitled, including, but not limited to, State Unemployment Compensation or Worker's
Compensation. Consultant shall assume full responsibility for payment of all federal, state
and local taxes or contributions, includii wurance, social security and
income taxes with respect to Consultant

Mat ls. Consultant shall furnish‘, a ;, all labor, materials, equipment,
supplies and other items necessary to « to be provided pursuant to this



10.

12.

Agreement.

Standard « Care. Consultant's services will be performed, findings obtained, reports and
recommendations prepared in accordance with generally and currently accepted principles
and practices of his/her profession for services to California school districts.

Originality of Services. Consultant agrees that all technologies, formulae, procedures,
processes, methods, writings, ideas, dialogue, compositions, recordings, teleplays and video
productions prepared for, written for, or submitted to the District and/or used in connection
with this Agreement, shall be wholly original to Consultant and shall not be copied in whole
or in part from any other source, except that submitted to Consultant by District as a basis for
such services.

Copyright/Trademark/Patent. Consultant understands and agrees that all matters produced
under this Agreement shall become the property of District and cannot be used without
District's express written permission. District shall have a right, title and interest in said
matters, including the right to secure and maintain the copyright, trademark and/or patent of
said matter in the name of the District. Consultant consents to use of Consultant's name in
conjunction with the sale, use, performance and distribution of the matters, for any purpose
and in any medium.

. Audit. Consultant shall establish and maintain books, records, and systems of account, in

accordance with generally accepted accounting principles, reflecting all business operations
of Consultant transacted under this Agreement. Consultant shall ret:  these books, records,
and systems of account during the Term of this Agreement and for three (3) years thereafter.
Consultant shall permit the District, its agent, other representatives, or an independent auditor
to audit, examine, and make excerpts, copies, and transcripts from all books and records, and
to make audit(s) of all billing statements, invoices, records, and other data related to the
Services covered by this Agreement. Audit(s) may be performed at any time, provided that
the District shall give reasonable prior notice to Consultant and shall conduct audit(s) during
Consultant’s normal business hours, unless Consultant otherwise consents.

Termination.

12.1. Without Cause by District. District may, at any time, with or without reason,
terminate this Agreement and compensate Consultant only for services satisfactorily
rendered to the date of termination. Written notice by istrict shall be sufficient to
stop further performance of services by Consultant. Notice shall be deemed given
when received by the Consultant or no later than three days after the day of mailing,
whichever is sooner. In the event that District terminates this Agreement pursuant to
this section, District shall compensate Consultant for work completed to date as a pro-
rata amount of the full fees, costs, and expenses.

12.2. Without Cause by Consultant. Consultant may, upon thirty (30) days notice, with or
without reason, terminate this Agreement. Upon this termination, District shall only
be obligated to compensate Consultant for services satisfactorily rendered to the date
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14. Insurance.

14.1. The Consultant sh:  procure and maintain at all times it performs any portion of the
Services the following insurance:

14.1.1. ‘eneral Liability. Two Million Dollars ($2,000,000) combined single limit per
occurrence for bodily injury, personal injury and property damage in the form of
Comprehensive General Liability and Contractual iability. If Commercial General
Liability or other form with a general aggregate limit is used, either the general
aggregate limit shall apply separately to each project/location or the general
aggregate limit shall be twice the required occurrence limit.

14.1.2. Automobile Liability Insurance. Automobile Liability Insurance, Occurrence
Form, that shall protect the Consultant the District from all claims of bodily injury,
property damage, personal injury, death, and medical payments arising performing
any portion of the Services by Consultant.

14.1.3. Workers’ Compensation and n oyers’ Li: il '] jura e. Forall ofthe
Consultant’s employees who are subject to this Agreement and to the extent
required by the applicable state or federal law, Consultant shall keep in full force
and effect, a Workers' Compensation policy. 1at policy shall provide employers'
liability coverage with minimum liability coverage of One [ llion Dollars
($1,000,000) per accident for bodily injury or disease. Contractor shall provide an
endorsement that the insurer waives the right of subrogation against the District and
its respective elected officials, officers, employees, agents, representatives,
consultants, trustees, and volunteers.

14.1.4. Other Insurance Provisions: The general liability and automobile liability
policies are to contain, or be endorsed to contain, the following provisions:

a. The District, its representatives, consultants, trustees, officers,
officials, employees, agents, and volunteers (“A .itional Insureds”) are to be
covered as additional insureds as respects liability arising out of activities
performed by or on behalf of the Consultant; instruments of Service and
completed operations of the Consultant; premises owned, occupied or used by the
Consultant; or automobiles owned, leased, hired or borrowed by the Consultant.
The coverage shall contain no special limitations on the scope of protection
afforded to the Additional Insureds.

b. For any claims related to the projects, the Consultant’s insurance
coverage shall be primary insurance as respects the Additional 1sureds. Any
insurance or self-insurance maintained by the Additional Insureds shall be in
excess of the Consultant’s insurance and shall not contribute with it.

c. Any failure to comply with reporting or other provisions of the
policies including breaches of warranties shall not affect coverage provided to the
Additional Insureds.

d. The Consultant’s insurance shall apply separately to each insured
against whom claim is made or suit is brought, except with respect to the limits of
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15.

16.

19.

20.

e. Each insurance policy required by 1is clause shall be endorsed to
state that coverage shall not be suspended, voided, canceled by either party,
reduced in coverage or in limits except after thirty (30) days prior written notice
by certified mail, return receipt requested, has been given to the District.

f. Consultant shall furnish the District with Certificates of insurance
showing maintenance of the required insurance coverage and original
endorsements affecting general liability and automobile liability coverage. The
endorsements are to be signed by a person authorized by that insurer to bind
coverage on its behalf. All endorsements are to be received and approved by the
District before Work commence.

Assignme)  The obligations of the Consultant pursuant to this Agreement shall not be
assigned by the Consultant.

Compliance with Laws. Consultant shall observe and comply with all rules and regulations
of the governing board of the District and all federal, state, and local laws, ordinances and
regulations. Consultant shall give all notices required by any law, ordinance, rule and
regulation bearing on conduct of the Work as indicated or specified. If Consultant observes
that any of the Work required by this Contract is at variance with any such laws, ordinance,
rules or regulations, Consultant shall notify the District, in writing, and, at the sole option of
the District, any necessary changes to the scope of the Work shall be made and this Contract
shall be. »sropriately amende in writing, or this Contract shall be terminated effective upon
Consultant’s receipt of a written termination notice from the  istrict. If Consultant performs
any work that is in violation of any laws, ordinances, rules «  egulations, without first
notifying the District of the violation, Consultant shall bear all costs arising therefrom.

. Permits/Licenses. Consultant and all Consultant's employees or agents shall secure and

maintain in force such permits and licenses as are required by law in connection with the
furnishing of services pursuant to this agreement.

. Safety and Security: Consultant is responsible for maintaining safety in the performance of

this Agreement. Consultant shall be responsible to ascertain from the District the rules and
regulations pertaining to safety, security, and driving on school grounds, particularly when
children are present.

Anti-Discrimination. It is the policy of the District that in connection with all work
performed under contracts there be no discrimination against any employee engaged in the
work because of race, color, ancestry, national origin, religious creed, physical disability,
medical condition, marital status, sexual orientation, gender, or age and therefore the
Consultant agrees to comply with applicable Federal 1 California laws inclu ng, but not
limited to the California Fair Employment and Housing Act beginning with Government
Code Section 12900 and Labor Code Section 1735.

Fing Hrinting of Employees. [t is not contemplated at the time of execution of this
Agreement that Consultant or its employees will have contact with students during the
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21.

22.

23.

24.

Dist :t’s /i 1ation of Consultant and onsultar sl es 1d/or Subcontractors.
The District may evaluate the Consult in any manner which is permissible under the law.
The District’s evaluation may include, without limitation:

21.1. Requesting that District employee(s) evaluate the Consultant and the Consultant’s
employees and subcontractors and each of their performance.

21.2. Announced and unannounced observance of Consultant, Consultant’s employee(s),
and/or subcontractor(s).

Limitation of District Liability. Other than as provided in this Agreement, District’s
financial obligations under this Agreement shall be limited to the payment of the
compensation provided in this Agreement. Notwithstand 1 any other provision of this
Agreement, in no event, shall District be liable, regardless of whether any claim is based on
contract or tort, for any special, consequential, indirect or incidental damages, including, but
not limited to, lost profits or revenue, arising out of or in connection with this Agreement for
the services performed in connection with this Agreement.

Confi 1 ty. The Consultant and all Consultant’s agents, personnel, employee(s), and/or
subcontractor(s) shall maint. 1 the confidentiality of all information received in the course of
performing the Services. This requirement to maintain cor  dentiality shall extend beyond
the termination of this Agreement.

Notice. Any notice required or permitted to be given under this Agreement shall be deemed
to have been given, served, and received if given in writing and either personally delivered or
deposited in the United States mail, registered or certified mail, postage prepaid, return
receipt required, or sent by overnight delivery service, or facsimile transmission, addressed
as follows:
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25.

26.

27.

28.

District ons t

Timothy E. White Jay Hedjazi
Assistant Superintendent Project Manager
Oakland Unified School District Logic Domain
955 High Street 9 Paine Avenue
Oakland, CA 94601 Irvine, CA 92614

Any notice personally given or sent by facsimile transmission shall be effective upon receipt.
Any notice sent by overnight delivery service shall be effective the business day next
following delivery thereof to the overnight delivery service. Any notice given by mail shall
be effective three (3) days after deposit in the United States mail.

California L. . This Agreement shall be governed by and the rights, duties and obligations
of the Parties shall be determined and enforced in accord e with the laws of the State of
California. The Parties further agree that any action or proceeding brought to enforce the
terms and conditions of this Agreement shall be maintained in * '~~~ 7~=*- California.

Waiver. The waiver by either party of any breach of any term, covenant, or condition herein
contained shall not be deemed to be a waiver of such term, covenant, condition, or any
subsequent breach of the same or any other term, covenant, or condition herein contained.

Severab ty. If any term, condition or provision of this Agreement is held by a court of
competent jurisdiction to be invalid, void or unenforceable, the remaining provisions will
nevertheless continue in full force and effect, and shall not be affected, impaired or
invalidated in any way.

1cc oration of Reeit: .and xhibits. The Recitals and each exhibit attached hereto are
hereby incorporated herein by reference.
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Scie 2 of Services

The scope of the project is to provide Project Level Fiscal Accounting, and Program Level
Information Capturing and additional services per the attached proposal.
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Ente  se Application Integration
Collaborative Planning Tools
Intc  t Application Development

August 10, 2011
Mr. Tadashi Nakadegawa
Director
Facilities Planning and Management, OUSD
955 High Street Oakland, CA 94601

Re: Project and Program level information capturing in Compass
Dear Mr. Nakadegawa,

1 have prepared a cost proposal for your consideration to capture your tire Cabital Program information
within Compass. Below is the process and timeline for us to augment your st and capture ali related
program information with minimum effort from your department. » will initially have a person onsite twice a
week to input information, however as we progress, we'll have some:  : at your district once a week for the
remainder of six months period.

Project level Fiscal Accounting
> Coordinate with internal accounting staff for transparent i >f informatior »m IFAS to Compass
» Input all encumbrances including Purchase Orders (POs will be broken down further to Contracts,
Change Orders, Agreements, Design Changes and other POs)
Input of all invoice payment on the above encumbrance items
Input of all Direct Pays against the project
All POs and payments to be encumbered to the appropriate budget line item
Reconciliation of all above transactions agains ‘AS GL on daily, w  ly and monthly basis
Automated reports emailed to appropriate stakeholders of information

VVVVY

Suggested se *6 months from the start date
Cost estimate

Program level information capturing

Coordinate with Cesar on Master plan budget alignment

Program level budgeting based on current data

Site/location level budgeting

Project level budgeting

Bond Measure funding allocations and tracking

Account string level budget allocation (i.e. Org key)

Project schedule as well as overall program schedule

DSA project document tracking and submission status

Automated reports emailed to appropriate stakeholders of information

VVVVVYVYVVY

Suggested ¢ 6 months from the start date
Cost estima

Because Compass is a web-based system, we’'ll continue our updates d g the week when we're not at the
district in order to provide real-time information as we collect data from your Fiscal group. Once in the
system, all project information is available from any device that has access to the internet including mobile
devices.

Let me know if you need further clarification of the services mentioned above.

Sincerely,

Sy Hedjagi

S. Jay Hedjazi
Principal
Business Headquarters: 9 Paine Ave 8 Irvine, CA 92614 & Phone: (877) 768-3334
& Fax: (866) 834-5539 @2 E-mail: info@logicdomain.com & Home Page: http://'www.logicdomain.com











