

















termination. Written notice by Contractor shall be sufficient to stop further performance
of services to District. Contractor acknowledges that this sixty (60) day notice period is
acceptable so that the District can attempt to procure the Services from another source.

11.3. With Cause by District. District may terminate this Agreement upon giving of written
notice of intention to terminate for cause. Cause sha include:

11.3.1. material violation of this Agreement by the Contractor; or

11.3.2. any act by Contractor exposing the District to liability to others for personal
injury or property damage; or

11.3.3. Contractor is adjudged a bankrupt, Contractor makes a general assignment
for the benefit of creditors or a receiver is appointed on account of Contractor's
insolvency.

Written notice by District shall contain the reasons for such intention to terminate and
unless within three (3) calendar days after that notice the condition or violation ceases,
or satisfactory arrangements for the correction thereof be made, this Agreement shall
upon the expiration of the three (3) calendar i cease and terminate. In the event of
such termination, the District may secure the lired services from another Contractor.
If the expense, fees, and/or costs to the District exceeds the cost of providing the service
pursuant to this Agreement, the Contractor shall immediately pay the excess expense,
fees, and/or costs to the District upon the receipt of the District’s notice of these
expenses, fees, and/or costs. The foregoing provisions are in addition to and not a
limitation of any other rights or remedies available to District.

11.4. Upon termination, Contractor shall provide the District with all documents produced
maintained or collected by Contractor pursuant to this Agreement, whether or not such
documents are final or draft documents.

12.Indemnification. To the furthest extent permitted by California law, Contractor shall, at its
sole expense, defend, indemnify, and hold harmless the District, the State of California, and
their agents, representatives, officers, employees, trustees, and volunteers (the “Indemnified
Parties”) from any and all demands, losses, liabilities, claims, suits, and actions (the “Claims”)
of any kind, nature, and description, including, but not limited to, personal injury, death,
property damage, and reasonable attorneys’ fees and costs, directly or indirectly arising out of,
connected with, or resulting from the performance of the Agreement or from any activity, work,
or thing done, permitted, or suffered by the Contractor in conjunctic  with this Agreement, to
the extent caused by the negligence or willful misconduct of Contractor, its employees or
subcontractors. The District shall have the right to accept or reject any legal representation
that Contractor proposes to defend the Indemnified Parties.

13.Insurance.

13.1. The Contractor shall procure and maintain at all times it performs any portion of the
Services the following insurance with minimum limits equal to the amount indicated
below.

13.1.1. Commercial General Liability and Automobile Li )»ility Insurance.
Commercial General Liability Insurance and Any Auto Automobile Liability
Insurance that insure against all claims of bodily injury, property damage,
personal injury, death, advertising injury, and medical payments arising from
Contractor’s performance of any portion of the Services. (Form CG 0001 and CA
0001)
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13.1.2. Workers’ Compensation and Employers’ Liability Insurance. Workers’
Compensation Insurance and Employers’ Liability Insurance for all of its
employees performing any portion of the Services. In accordance with provisions
of section 3700 of the California Labor Code, the Contractor shall be required to
secure workers’ compensation coverage for its employees. If any class of
employee or employees engaged in performing any portion of the Services under
this Agreement are not protected under the Workers’ Compensation Statute,
adequate insurance coverage for the protection of any employee(s) not otherwise
protected must be obtained before any of those employee(s) commence
performing any portion of the Services.

13.1.3. Professional Liability (Errors and Omissions). Professional Liability
(Errors and Omissions) Insurance as appropriate to the Contractor’s profession.

Type of Coverage Minimum
Requirement

Commercial General Liabinty insurance, inciuaing
Bodily Injury, Personal Injury, Property Damage,
Advertising Injury, and Medical Payments $ 1,000,000
Each Occurrence $ 1,000,000
General Aggregate -
Automobile Liability Insurance - any auro

Each Occurrence $ 1,000,000

General Aggregate _ $ 1,000,000
Professional ! ‘~hility $ 1,000,000
Workers Comp~=sation Statutory Limi*-
Employe='~ ' i~~iuty $ 1,000,000

13.2. Proof of Carriage of Insurance. The Contractor shall not commence performing any
portion of the Services until all required insurance has been obtained and certificates
indicating the reguired coverage’s have been delivered in duplicate to the District and
approved by the District. Certificates and insurance policies shall include the following:

13.2.1. A clause stating: “This policy shall not be canceled or reduced in required
limits of liability or amounts of insurance until notice has been mailed to the
District, stating date of cancellation or reduction. Date of cancellation or
reduction shall not be less than thirty (30) days after date of mailing notice.”

13.2.2. Language stating in particular those insured, extent of insurance, location and
operation to which insurance applies, expiration date, to whom cancellation and
reduction notice will be sent, and length of notice period.

13.2.3. An endorsement stating that the District and the State and their
representatives, employees, trustees, officers, and volunteers are named
additional insureds under all policies except Workers’ Compensation Insurance,
Professional Liability, and Employers’ Liability Insurance. An endorsement shall
also state that Contractor’s insurance policies shall be primary to any insurance
or self-insurance maintained by District.

13.2.4.  All policies shall be written on an occurrence form, except for Professional
Liability which shail be on a claims-made form.

13.3. Acceptability of Insurers. Insurance is to be placed with insurers with a current A.M.
Best’s rating of no less than A: VII, unless otherwise acceptable to the District.
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14,

15.

16.

17.

18.

19.

20.

21.

Assignment. The obligations of the Contractor pursuant to this Agreement shall not be
assigned by the Contractor.

Compliance with Laws. Contractor shall observe and comply with . rules and regulations of
the governing board of the District and all federal, state, and local faws, ordinances and
regulations. Contractor shall give all notices required by any law, ordinance, rule and
regulation bearing on conduct of the Work as indicated or specified. If Contractor observes that
any of the Work required by this Contract is at variance with any such laws, ordinance, rules or
regulations, Contractor 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
appropriately amended in writing, or this Contract sha »2e terminated effective upon
Contractor’s receipt of a written termination notice from th ‘istrict. If Contractor performs
any work that is in violation of any laws, ordinances, rules or regulations, without first notifying
the District of the vioilation, Contractor shall bear all costs arising therefrom.

Permits/Licenses. Contractor and all Contractor's emplovees or agents shall secure and
maintain in force such permits and licenses as are require by law in connection with the
furnishing of services pursuant to this agreement.

Safety and Security. Contractor is responsible for maintaining safety in the performance of
this Agreement. Contractor 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.

Employment with P1 lic Agency. Contractor, if an employee of another public agency,
agrees that Contractor will not receive salary or remuneration, other than vacation pay, as an
employee of another public agency for the actual time in which services are actually being
performed pursuant to this Agreement.

Anti-Discrimination. It is the policy of the istrict 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 Contractor agrees to
comply with applicable Federal and California laws including, but not limited to the California
Fair Employment and Housing Act beginning with Government Code Section 12900 and Labor
Code Section 1735. In addition, the Contractor agrees to require like compliance by all its
subcontractor(s).

Fingerprinting of Employees. The Contractor shall comply with the provisions of Education
Code section 45125.1 regarding the submission of employee fingerprints to the California
Department of Justice and the completion of criminal background investigations of its
employees. The Contractor shall not permit any employee to have any contact with District
pupils until such time as the Contractor has verified in writing to the governing board of the
District that the employee has not been convicted of a felony, as defined in Education Code
section 45122.1. The Contractor’s responsibility shall extend to all employees, subcontractors,
agents, and employees or agents of subcontractors regardless of whether those individuals are
paid or unpaid, concurrently employed by the District, or acting as independent contractors of
the Contractor. Verification of compliance with this section shall be provided in writing to the
District prior to each individual’'s commencement of employment or performing any portion of
the Services and prior to permitting contact with any student.

Audit. Contractor shall establish and maintain boc 3, records, and systems of account, in
accordance with generally accepted accounting principles, reflecting all business operations of
Contractor transacted under this Agreement. Contractor shall retain these books, records, and
systems of account during the Term of this Agreement and for three (3) years thereafter.
Contractor shall permit the District, its agent, other representatives, or an independent auditor
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22.

23.

24,

25.

26.

27.

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 Contractor and shalli conduct audit(s) during
Contractor's normal business hours, unfess Contractor otherwise consents.

District's Evaluation of Contractor and Contractor's En |oyees and/or
Subcontractors. The District may evaluate the Contractor in any manner which is permissible
under the law. The District’s evaluation may include, without limitation:

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

22.2. Announced and unannounced observance of Contractor, Contractor’s employee(s),
and/or subcontractor(s).

Limitation of Di: ‘ict 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. Notwithstanding 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.

Disputes. In the event of a dispute between the parties as to performance of Work, Agreement
interpretation, or payment, the Parties shall attempt to resolve the dispute by negotiation
and/or mediation, if agreed to by the Parties. Pending resolution of the dispute, Contractor
shall neither rescind the Agreement nor stop Work.

Confidentiality. The Contractor and all Contractor’s agents, personnel, employee(s), and/or
subcontractor(s) shall maintain the confidentiality of i information received in the course of
performing the Services. This requirement to maintain confidentiality 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:

Oakland Unified School District co— -~

955 High Street 36u wrana Avenue, Suite 270
Oakland, CA 94601 Oakland, CA 94610

Attn: Tadashi Nakadegawa Attn: Shon 1 Scott

Tel: 510-535-7038 Tel: 510-760-9244

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.

Local, Small Local and Small Local Resident Business Enterprise Program
(L/SL/SLRBE Program). Contractor shall comply with the re iirements of the District’s
L/SL/SLRBE Program, as applicable, which may require a fifty percent (50%) mandatory
minimum local participation requirement in the performance of this Agreement. A conv of the
District’s L/SL/SLRBE Program can be obtained on the District website, at
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28.

29.

30.

31.

32.

under the Facilities Planning & Management Department drop down menu, Bids and Requests
for Proposals.

Integration/Entire Agreement of Parties. This Agreement constitutes the entire
agreement between the Parties and supersedes all prior discussions, negotiations, and
agreements, whether oral or written. This Agreement may be amended or modified only by a
written instrument executed by both Parties.

California Law. This Agreement shall be governed by and the rights, duties and obligations of
the Parties shall be determined and enforced in accordance 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 the county in which the District's
administration offices are located.

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.

Severability. 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.

Incorporation of Recitals and Exhibits. The Recitals and each exhibit attached hereto are
hereby incorporated herein by reference.

Certification Regarding Debarment, Suspension, Ineligibility and Volunta Exclusion:
The District certifies to the best of its knowledge and belief, that it and its officials: Are not
presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily
excluded from covered transactions by any Federal department or agency according to Federal
Acquisition Regulation Subpart 9.4, and bv sianina this contract. certifies that this vendor does not
appear on the Excluded Parties List.

Susie Butler-Berkiey
Contract Analyst
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ACCEPTED AND AGREED on the date indicated below:

OAKLAND UNIFIED SCHOQL DISTRICT

Jame rd of Education

=

Antéran Wilson, sdperiftendent & Secretary, Board of Education

Joe Don ning and Management

Date

b‘//#/)v/c

L.

OUSD Facilities Legal Counsel Date

File ID Number:
Introduction Dat
Enactment Numl|
Enactment Date:
By:

Date
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EXHIBI™ -

Scope of Services

See the attached Proposal from the Contractor:
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Name of Consultant or Company: _'(

Sighature: - uf - 7/(’

Print Name and Title: O~ A
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CERTIM~ "7~ N REGARDING [ T, SUSPENSION, 1t [(TY *ND
EY |

voli _C_ EI |
N e g !
I am aware of and hereby certify that neither >2(170_ I 22[ y ( L [Type name of
Contractor] nor its principals are presently debarred, suspended, propose f.. ... arment, declared

ineligible, or voluntarily excluded from participation in this transaction by any Federal department
or agency. I further agree that I will include this clause without modification in all lower tier
transactions, solicitations, proposals, contracts and subcontracts.

Where the Contractor or any lower participant is unable to certify to this statement, it shall attach
an explanation hereto.

IN WITNESS WHEREOF, this instrument has been duly executed by e Principal of the above

named Contractor on the { o T day of /k// L e 2016 for the purposes
of submission of this Agreement. d
By: (/(\\: /
Signature

) (, , R
Q‘/\‘Qw\__(‘" T Lo
Typed or Printed Name

1le
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2.

CG D1 86 11

In Part d. the amount we will pay for loss of
earnings is increased to $500 a day.

N CE OF ¢ Il
[

The following is added to COMMERCIAL
GENERAL LIABI. Y CONDITIONS (Section
V), paragraph 2.  ities In The Event of Oc-
currence, Offense, Claim or Suit):

Notice of an "occurrence" or of an offense
which may result in a claim under this insur-
ance shall be given as soon as practicable af-
ter knowledge of the "occurrence” or ¢ :nse
has been reported to any insured listed under
Paragraph 1. of Section Il — Who Is An In-
sured or an "employee" (such as an insur-
ance, loss control or risk manager or adminis-
trator) designated by you to give such notice.

Knowledge by other "employee(s)" of an "oc-
currence” or of an offense does not imply that
you also have such knowledge.

Notice shall be deemed prompt if given in
good faith as soon as practicable to your
workers' compensation insurer. This applies
only if you subsequently give notice to us as
soon as practicable after any insured listed
under Paragraph 1. of Sectionli-V 0ols An
Insured or an "employee” (such as an insur-
ance ss control or risk manager or adminis-
trator) designated by you to give such notice
discovers that the “"occurrence", offense or
iim may involve this policy.

However, this Provision M. does not apply as
respects the specific number of days within

Copyright, The Travelers indemnity Company, 2003

COMMERCH GENERAL LIABILITY

which you are required to notify us in writing
of 2abruptcor :ncement of a discharge,
release or escape of "pollutants” which
causes "bodily injury” or "property damage"
which may otherwise be covered under this
policy.

UA . OMISSION

Th added to COMMERCIAL GEN-
ER * CONDITIONS (Section V),
pal yresentations):

The unintentional omission of, or unintentional
error in, any information provided by you shall not
prejudice your rights under this insurance. How-
ever, this Provisior . does not affect our right to
collect additional premium or to exercise our right
of cancellation or nonrenewal in accordance with
applicable state insurance laws, codes or regula-
tions.

. REAS - BODILY INJURY OR
PROI
The | ded Injury Exclusion in
Part SOVERAGE A. BODILY
INJUI 'Y DAMAGE LIABILITY
(Sect is deleted and replaced

by the tollowing:
(This insurance does not apply to:)

Exp lor injury or Damage

"Bodily injury" or "property damage” expected or
intended from the standpoint of the insured. This
exclusion does not apply to "bodily injury" or
"property damage" resulting from the use of rea-
sonable force to protect persons or property.
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COMMERCIAL GENERAL LIABILITY

f.  Any person while employed in or other-
wise engaged in duties in connection with
an "auto business", other than an "auto
business" you operate:

E. ADDITIONAL E| TONS

Section V — Definitions is amended by the addi-
tion of the following definitions:

1. "Aute Business” means the business or oc-
Anyone other than your "employees”, cupation of selling, repairing, servicing, stor-
parthers, a lessee or borrower or any of ing or parking "autos".
their "employees”, while moving property
to or from a "hired auto” or a "nonowned 2. '"Hired auto” meaps any "auto" you lease,
auto” or hire, rent or borrow. This does not inciude:

3. Any other person of organization. but only a. Any "auto” you lease. hire or rent under a
with respect to their liability because of acts lease or rental agreement for a period of
or omissions of an insured under 1. or 2. 180 days or more, or
above. b.  Any “auto” you lease, hire, rent or botrow

D. AMENDED DEFIN ONS from any of your "employees”, pattners,

The Definition of "insured contract” of Section V — stockholders, or members of their house-

Definitions is amended by the addition of the fol- holds.

lowing exceptions to paragraph f.: 3. "Nonowned auto” means any "autos" you do

Paragraph f. does not nciude that part of any not own, !egse. hure, rent or borrow that are

contract or agreement: bemg used mn thg course and scope of your

: business at the time of an "occurrence". This

(4) That pertains to the loan, lease or rental of an includes “autos” owned by your "employees”
"auto" to you or any of your "employees”, if or partners or members of their households
the "auto" is loaned, leased or rented th a but only while being used in the course and
driver: or scope of your business at the time of an “oc-

{5) That holds a person or organization engaged currence”.
in the business of transporting property by If you are a sole proprietor, "nonowned auto”
"auto" for hire harmless for your use of a cov- means any “autos” you do not own, lease,
ered "auto” over a route or territory that per- hire, rent or borrow that are being used in the
son or organization is authorized to serve by course and scope of your busiess or per-
public authority. sonal affairs at the time of an "occurrence”.

Page 2 of 2 Copyright, The Travelers indemnity Company, 2003 MP 71251103

Includes copyrighted matenal of Insurance Services Office, Inc., with its pernission.








