








Professional Services Contract
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Assignment: The obligations of CONTRACTOR under this Agreement shall not be assigned by CONTRACTOR without the express
prior written consent of OUSD.

Anti-Discrimination. it is the policy of OUSD 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, natio  2rigin, religious creed, physical disability, medical
condition, marital status, sexual orientation, gender, or age and therefore the CON I KRACTOR agrees to comply with applicable Federal
and California laws including, but not fimited to, the California Fair Employment and Housing Act beginning with Government Code
Section 12900 and Labor Code Section 1735 and OUSD policy. In addition, the CONTRACTOR agrees to require like compliance by
all its subcontractor(s). Contractor shall not engage in unlawful discrimination in employment on the basis of actual or perceived;
race, color, national origin, ancestry, religion, age, marital status, pregnancy, physical or mental disability, medical condition, veteran
status, gender, sex or sexual orientation.

Drug-Free / Smoke Free Policy. No drugs, alcohol, and/or smoking are allowed at any time in any buildings and/or grounds on
QUSD property. No students, staff, visitors, CONTRACTORS, or subcontractors are to use drugs on these sites.

Indemnification: CONTRACTOR agrees to hold hammless, indemnify, and defend OUSD and its officers, agents, and employees
from any and all claims or losses accruing or resulting from injury, damage, or death of any person, fin, or corporation in connection
with the performance of this Agreement. CONTRACTOR also agrees to hold harmless, indemnify, and defend OUSD and its elective
board, officers, agents, and employees from any and all claims or losses incurred by any supplier, contractor, or subcontractor
furnishing work, services, or matenals to CONTRACTOR in connection with the performance of this Agreement. This provision
survives termination of this Agreement.

Copyri mark/Patent/Ownership. CONTRACTOR understands and agrees that alt matters produced under this Agreement
shall become the property of OUSD and cannot be used without OUSD's express written nermission. OUSD shall have all right, title
and interest in said matters, including the right to secure and maintain the copyright, tr. ., and/or patent of said matter in the
name of OUSD. CONTRACTOR consents to use of CONTRACTOR's name in conjunction with the sale, use, performance and
distribution of the matters, for any purpose and in any medium. These matters include, without limitation, drawings, plans,
specifications, studies, reports, memoranda, computation sheets, the contents of computer diskettes, artwork, copy, posters,
billboards, photographs, videotapes, audiotapes, systems designs, software, reports, ams, surveys, source codes or any other
original works of authorship, or other documents prepared by CON \CTOR or its Sub-CONTRACTORS in connection with the
Services performed under this Agreement. All works shall be works for hire as defined under Title 17 of the United States Code, and
all copyrights in those works are the property of OUSD.

Waiver: No delay or omission by either party in exercising any right under this Agreement shall operate as a waiver of that or any
other right or prevent a similar subsequent act from constituting a violation of the Agreement.

Termination: OUSD may at any time terminate this Agreement upon written notice to CONTRACTOR. OUSD shall compensate
CONTRACTOR for services satisfactorily provided through the date of termination. !n addition, OUSD may terminate this Agreement
for cause should CONTRACTOR fail to perform any part of this Agreement. In the event of termination for cause, OUSD may secure
the required services from another contractor. If the cost to OUSD exceeds the cost of providing the services pursuant to this
Agreement, CONTRACTOR shali pay the additional cost.

Conduct of Consultant. CONSULTANT will adhere to the following staff requirements and provide OUSD with evidence of staff
qualifications, consistent with invoicing requirements outlined in Section 8, which include:

1. Tuberculosis Screening

2. Fingerprinting of Employees and ; its. The fingerprinting and criminal background investigation requirements of Education
Code section 45125.1 apply to CON1~ACTOR'’s services under this Agreement and CONTRACTOR certifies its compliance with
these provisions as follows: "CONTRACTOR certifies that CONTRACTOR has complied with the fingerprinting and criminat
background investigation requirements of Education Code section 45125.1 with respect to all CONTRACTOR’s employees,
subcontractors, agents, and subcontractors’ employees or agents ("Employees”) regardlec< of whether those Empioyees are paid
or unpaid, concurrently employed by OUSD, or acting as independent contractors of COl (ACTOR, who may have contact with
OUSD pupils in the course of providing services pursuant to the Ag 1ent, and the California Department of Justice has
determined that none of those Employees has been convicted of a felony, as that term is defined in Education Code section
45122.1. Contractor further certifies that it ‘eceived and reviewed fingerprint results for each of its Employees and Contractor
has requested and reviews subsequent arrest records for all Employees who may come into contract with QUSD pupils in
providing services tom District under this Agreement.

Contractor initial:
In the event that OUSD, 1 fs sole discretion, at any time during the term of this contract, desires the removal of any CONSULTANT
related persons, employee, representative or agent from an OUSD school site and, or property, CONSULTANT shall immediately upon
receiving notice from OUSD of such desire, cause the removal of such person or persons.
No Rights in Third Parties. This Agreement does not create any rights in, or inure to the benefit of, any third party except as
expressly provided herein.
OUSD’s Evaluation of CONTRACTOR and CO? R’s loyees for ¢ itors.  OUSD may evaluate the
CONTRACTOR’s work in any way that OUSD is entitied to do so pursuant to applicable law. Ihe OUSD’s evaluation may inciude,
without limitation:
1. Reguesting that OUSD employee(s) evaluate the CONTRACTOR and the CONTRACTOR’s employees and subcontractors and
each of their performance.
2. Announced and unannounced observance of CONTRACTOR, CONTRACTOR's employee(s), and/or subcontractor(s).
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EXPANDED LEARNING TIME PROGRAM AG] MENT

This Expanded Learning Time Program Agreement (“Agreement”), effective as of this 15t day of August, 2012
("Effective Date”) is between Citizen Schoots, Inc., a Massachusetts corporation with its principal place of business
at 308 Congress Street, 5th Floor, Boston, MA 02210 (“Citizen Schools”) and the Oakland Unified School District
(“Collaborator"). The Agreement between the Parties includes this Agreement and an Addendum which is attached
hereto and incorporated by reference herein.

Introduction
Citizen Schools is a national nonprofit provider of an expanded learning time program (the "ELT Program”).

Citizen Schools and Cotlaborator desire to work together to implement the ELT Program for middle school students
at the Elmhurst Community Prep and United for Success Academy middle schools (each a “School,” coliectively,
the “Schools”).

Citizen Schools and Coliaborator desire to enter into this Agreement to define the parties’ obiigations with respect
to the implementation of the ELT Program for students at the School(s).

1. ELT Program.

Citizen Schools and Collaborator shall work together to implement the middle schoof ELT Program in accordance
with one or more mutually agreed upon binding Memoranda of Understanding (each an "MOU.” collectively,
"MOUS") to be entered into between the parties to define the parties’ respective obligations with respect o the
implementation of the ELT Program, Citizen Schools shall have no obligation to perform any services under this
Agreement until the applicable MOU has been executed by all parties.

2. Warranty Disclaimer

THE ELT PROGRAMAND ANY OTHER SERVICES AND MATERIALS PROVIDED BY CITIZEN SCHOOLS
UNDER THIS AGREEMENT ARE PROVIDED AS IS. C!TIZEN SCHOOLS MAKES NO REPRESENTATION OR
WARRANTY WITH RESPECT TO THE ELT PROGRAM OR ANY SERVICES OR MATERIALS PROVIDED BY
CITIZEN SCHOOLS, WHETHER EXPRESS OR IMPLIED, WRITTEN OR ORAL (INCLUDING ANY WARRANTY
OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR NON-INFRINGEMENT.)

3. Limitation of Liability

EXCEPT IN CONNECTION WITH THE INDEMNITY OBLIGATIONS SET FORTH IN SECTION 4, BELOW, IN NO
EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER FOR SPECIAL, INCIDENTAL, CONSEQUENTIAL,
EXEMPLARY, PUNITIVE, MULTIPLE OR OTHER INDIRECT DAMAGES, OR FOR LOSS OF PROFITS, LOSS
OF DATA OR LOSS OF USE DAMAGES, ARISING OUT OF THIS AGREEMENT, EVEN IF REASONABLY












8.5. Gg aw. This Agreement shall be construed, interpreted and enforced in accordance with the laws of
California.

86.7 e 3.apn ians. Collaborator may not assign or transfer this Agreement in whole or in part, nor any of
the rights hereunder, without the prior written consent of Citizen Schools.

8.7.¥ ser. No delay or omission by a party in exercising any right under this Agreement shall operate as a waiver
of that or any other right. A waiver or consent given by a party on any one occasion shall be effective only in
that instance and shall not be construed as a bar or waiver of any right on any o occasion.

8.8 Seve In the event that any provision of this Agreement shall be invalid, jal or otherwise
unenforceable, the validity, legality and enforceability of the remaining provisions shall in no way be affected or
impaired thereby.

8.9. Force Majeure. Neither party will be liable for any failure or delay in its performance under this Agreement due
to any cause beyond its reasonable control, including acts of war, acts of God, earthquake, flood, fire, embargo,
riot, sabotage, or failure of third party power or telecommunications networks.

8.10. Compliance with = 5. Each party agrees that it shail comply witt  applicable laws in connection with its
performance under this Agreement.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year set forth above.

CITIZEN SCHOOLS, INC. OAKLAND UNIFIED SCHOOL DISTRICT
By: B

Title: T

Date: D
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Check one of the boxes below:

u Citizen Schools is aware of the provisions of Section 3700 of the Labor Code
which require every employer to be ir against liability for workers’ compensation
or to undertake self-insurance in accc 2 with the provisions of that code, and will
comply with such provisions before c¢ 1cing the ‘o ice of the Work of this
Contract,

u Citizen Schools does not employ anyone in the manner subject to the workers’

compensation laws of California.

ii. Citizen Schools shall maintain Commercial General Liability insurance, including automobile
coverage with limits of One Million Dollars ($1,000,000) per occurrence for bodily injury and
property damage. The coverage shall be primary as to OUSD | shall name OUSD as an
additional insured. Evidence of insurance must be attached.

Endorsement of OUSD as an additional insured shall not affect OUSD’s rights to any ctaim,
demand, suit or judgment made, brought or recovered against Citizen Schools. The policy
shall protect Ci I Schools and QUSD in the same manner as though each were separately
issued. Nothing in said policy shall operate to increase the Insurer’s liability as set forth in the
policy beyond the amount or amounts shown or to which the Insurer would have been liable if
only one interest were named as an insured.

F. Assignment: The obligations of Citizen Schools under this Agreement shall not be assigned by
Citizen Schools without the express prior written consent of OUSD.

G. No Rights in Third Parties. This Agreement does not create any rights in, or inure to the benefit of,
any third party except as expressly provided herein.
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