











Professionat Services Contract
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access o student data only where permissible under state and federal law and only after executing OUSD's Confidentiality Agreement
Regarding Student Data.

Conflict of Interest: CONTRACTOR shall abide by and be subject to ali applicable, regulations, statutes or other laws regarding
conflict of interest. CONTRACTOR shall not hire any officer or employee of OUSD {o perform any service by this Agreement without
the prior approval of OUSD Human Resources.

CONTRACTOR affirms to the best of his/herfits knowledge, there exists no actual or potential conflict of interest between
CONTRACTOR's family, business or financial interest and the services provided under this Agreement, and in the event of change in
either private interest or services under this Agreement, any question regarding possibie conflict of interest which may arise as a result
of such change will be brought to QUSD's attention in writing.

Through its execution of this Agreement, CONTRACTOR acknowledges that it is familiar with the provisions of section 1090 et seq.
and section 87100 et seq. of the Government Code of the State of California, and certifies that it does not know of any facts which
constitute a violation of said provisions. In the event CONTRACTOR receives any information subsequent to execution of this
Agreement which might constitute a violation of said provisions, CONTRACTOR agrees il shall notify OUSD in writing.

Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion: CONTRACTOR certifies to the best of
histherfits knowledge and belief, that it and its principals are not presently debarred, suspended, proposed for debarment, declared
ineligible, or voluntarily excluded from covered fransactions by any Federal department or agency according to Federal Acquisition
Regulation Subpart 9.4, and by signing this contract, cetlifies that this vendor does nol appear on the Excluded Parties List
(hips:/fwww sara.aovl).

Litigation: This Agreement shall be performed in Oakland, California and is governed by the laws of the State of California. The
Alameda County Superior Court shall have jurisdiction over any state court litigation initiated to enforce or interpret this Agreement.

Incorporation of Recitals and Exhibits: The Recitals and each exhibit attached hereto are hereby incorporated herein by reference.
integration/Entire Agreement of Parties: This Agreement constitutes the entire agreement between the Parties and supersedes all
prior discussions, negoliations, and agreements, whether oral or written. This Agreement may be amended or modified oniy by a
written instrument executed by both Parties.

Counterparts: This Agreement and all amendments and supplements {o it may be executed in counterparts, and ali counterparts
together shall be construed as one document.

Signature Authority: Each party has the full power and authority to enter into and perform this Agreement, and the person signing
this Agreement on behalf of each Party has been given the proper authority and empowered to enter into this Agreement.

Contract Contingent on Governing Board Approval: OUSD shall not be bound by the terms of this Agreement until it has been
formally approved by OUSD's Governing Board, and no payment shall be owed or made to CONTRACTOR absent formal approval.
This Agreement shall be deemed to be approved when it has been signed by the Board of Education, andfor the Superintendent as its

designee.
W-9 For " 77T 0 0 business with OUSD for the first time, complete and return with the signed Contract the W-9
form.
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