




















17.

18.

19.

sh paid by Contractor and shall be deemed included in CONTRACTOR’s obligations under this contract
at no additional charge.

f.  Any deductibles or self-insured retentions above $100,000 must be declared to and approved by z LEA. Atits
option, LEA may require the CONTRACTOR, at the CON"  ACTOR’s sole cost, to: (a) cause its insurer to
reduce to levels specified by the LEA or eliminate such deductibles or self-insured retentions with respect to the
LEA, its officials and employees, or (b) procure a bond guaranteeing payment of losses and related investigation.

g. For any claims related to the services, the CONTRACTOR’s insurance coverage shall be primary insurance as
respects the LEA, its subsidiaries, officials and employees. Any insurance or self-insurance maintained by the
LEA, its subsidiaries, officials and employees shall be excess of the CONTRACTOR's insurance and shall not
contribute with it.

h. All Certificates of Insurance shall reference the contract number, name of the school or agency submitting the
certificate, and the location of the school or agency submitting the certificate on the certificate.

If LEA or CONTRACTOR determines that changes in insurance coverage obligations under this section is
necessary, either party may reopen negotiations to modify the insurance obligations.

I EMNIFICA ' AN F L ¢ MLESS

CONTRACTOR shall indemnify and hold LEA and its Board Members, administrators, employees, agents,
attorneys, volunteers, and subcontractors (“LEA Indemnities”) harmless against all liability, loss, damage and
expense (including reasonable attorneys’ fees) resulting from or arising out of this Master Contract or its
performance, to the extent that such loss, expense, damage or liability was caused by sole negligence or willful
misconduct of CONTRACTOR, including, without limitation, its agents, employees, subcontractors or anyone
employed directly or indirectly by it (excluding LEA and LEA Indemnities).

LEA shall indemnify and hold CONTRACTOR and its Board 1 mbers, administrators, employees, agents,
attorneys, and subcontractors (“CONTRACTOR Indemnities”) harmless against all liability, loss, damage and
expense (including reasonable attorneys’ fees) resulting from or arising out of this Master Contract or its
performance, to the extent that such loss, expense, damage or liability was proximately caused by the gross
negligence or willful act of LEA, including, without limitation, its agents, employees, subcontracts or anyone
employed directly or indirectly by it (excluding CONTRACTOR and/or any CONTRACTOR indemnities).

LEA represents that it is self-insured in compliance with the laws of the state of California, that the self-insurance
covers district employees acting within the course and scope of their respective duties and that its self-insurance
covers LEA’s indemnification obligations under this Master Contract.

INDE] N INTCONTEF = DR

This Master Contract is by and between two independent entities that have an independent contractual relationship.
CONTRACTOR shall provide all services under this Agreement as an independent contractor, and neither party
shall have the authority to bind or make any commitment on behalf of the other. Nothing contained in this Master
Contract shall be deemed to create any association, partnership, joint ve: 1ire or relationship of principal and agent,
master and servant, or employer and employee between the LEA and CONTRACTOR and any of their employees,
agents, affiliates or other representatives, or between the LEA and any individual assigned by CONTRACTOR to
perform any services for the LEA. CONTRACTOR shall provide all services under this Master Contract as an
independent contractor, and neither shall have the authority to bind or make any commitment on behalf of the
other.

SUBCONTRACT G
CONTRACTOR shall provide written notification to LEA before subcontracting for special education and/or
related services pursuant to this Master Contract. CONTRACTC  shall enter into an initial subcontract only with
a provider who is certified as a nonpublic school or nonpublic agency to delivery any of the instructional or related
services contemplated under this Master Contract. The LEA and the CONTRACTOR shall maintain a copy of the
written approval. CONTRACTOR shall provide all required clearances for its employees, including, but not
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CONTRACTOR shall make all records, or copies of records, available at either the office of the LEA or at the
CONTRACTOR’s offices (to be specified by LEA) at all times and without charge. All records sh  be provided
to LEA within) ten (10) working days of a written request from LEA. CONTRACTOR sh , at no cost to LEA,
provide assistance for such examination or audit. LEA’s rights under this section sh  also inclt : access to
CON" ACT( s offices for purposes of interviewing COMN RAC DOR’s employees. If any document or
evidence is stored in an electronic form, a hard copy shall be made available to the LEA, unless = LEA agrees to
the use of the electronic format, CONTRACTOR may request from the LEA an extension of time to comply with
any records request, which shall not be unreasonably withheld.

If an inspection, review, or audit by the LEA, a state agency, a federal agency, and/or an independent agency/firm
determines that the CONTRACTOR or the LEA owes the other monies as a result of over bi ~ ;, underpayment,
or failure to perform, in whole or in part, any of its obligations under this Master Contract, tt rty owed money
shall provide to the other party written notice demanding payment and soecifying the basis or bases for such
demand. Unless otherwise agreed in writing, the party that owes money sha make such payment within thirty (30)
days of receipt of the written notice demanding payment. In the event that a arty from whom payment is
demanded disputes that any payment is owed, the matter shall be resolve in accordance with 2 dispute resolution
section of this I ster Contract.

The attached rate schedule limits the number of LEA students that may be enrolled and maximum dollar amount of
the contract. It may also limit the maximum number of students that can be provided specific services. Per diem
rates for LEA students whose IEPs authorize less than a full instructional day shall be adjusted proportionally.
Special education and/or related services offered by CONTRACTOR shall be provided by qualified personnel as
per State and Federal law, and the codes and charges for such educational and/or related services during the term
of this contract, shall be as stated in Section 62.
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