








Counsel, are and shall be at the time of creation and thereafter the property of the OUSD, with all
intellectual property rights therein vested in the OUSD at the time of creation. Except as agreed to
by the Parties, OUSD shall be entitled to access to and copies of these materials during the progress
of the work. Except as agreed to by the Parties, any such materials in the hands of Counsel or in the
hands of any subcontractor upon completion or termination of the work shall be immediately
delivered to the OUSD. Counsel may retain a copy of all materials produced under this Agreement
for its use in its general business activities.

3.4 Copy '"Trademark/Pi : ship. Except as agreed to by the Parties, Counsel
understands and agrees that all matters produced under this Agreement shall become the property of
OUSD and cannot be used without OUSD's express written permission. Except as agreed to by the
Parties, OUSD shall have all 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 OUSD.

3.5 « ( ity. The Counsel and all Counsel’s agents, personnel, employee(s), and/or
subcontractor(s) shall maintain the confidentiality of all information and documents received. Counsel
understands that student records are confidential and agrees to comply with all state and federal
laws concerning the maintenance and disclosure of student records. This requirement to maintain
confidentiality shall extend beyond the termination of this Agreement.

4. -ATION

Counsel shall indemnify and save harmless the District and its officers, State Trustee, agents and
employees from, and, if requested, shall defend them against any and all loss, cost, damage, injury,
liability, and claims thereof for injury to or death of a person, including employees of Counsel or loss
of or damage to property, arising directly or indirectly from Counsel’s performance of this Agreement,
except where such loss, damage, injury, liability or claim is the result of the active negligence or
willful misconduct of the District and is not contributed to by any act of, or by any omission to
perform some duty imposed by law or agreement on Counsel, its agents or employees. The foregoing
indemnity shall include, without limitation, reasonable fees of attorneys, consultants and experts and
related costs and the District’s costs of investigating any claims against the District.

In addition to Counsel’s obligation to indemnify the District, Counsel specifically acknowledges and
agrees that Counsel has an immediate and independent obligation to defend the District from any
claim which actually or potentially falls within this indemnification provision, even if the allegations
are or may be groundless, false or fraudulent, which obligation arises at the time such claim is
tendered to Counsel by the District and continues at all times thereafter.










n o lit 1d Payment

a. Bills for counsel fees and expenses must be submitted monthly and within 30 days of the end of
the billing period unless otherwise agreed. Bills or legal invoices should be addressed to:

General Counsel
Office of the General Counsel
Oakland Unified School District
1025 Second Avenue, Room 406
Oakland, CA 94606
Or emailed to
Jacqueline.minor@ousd.k12.ca.us

b.  The District will not pay for amounts not reflected on bills or invoices.

¢.  The District shall not reimburse for time spent for filing, file indexing, proofreading, typing,
court filing and the like, unless approved in advance by the General Counsel. Unless approved in
advance by the General Counsel, the District shall not pay for secretarial overtime or associated
expenses, office supplies, local telephone calls and/or invoice preparation.

d.  The District will pay only the actual costs for reasonable expenses without any premiums or
markups.

e.  The District shall reimburse Counsel for necessary photocopying and other expenses at cost,
subject to the following limitation:

i Copying expense - 10¢ per page
ii. Facsimile expense - 50¢ per page

f.  The District shall be billed and shall pay for services computed by tenths of an hour. The
District will not pay “flat rate” charges such as “.X" for all telephone calls under a set duration or “Y”
for a review of documents (correspondence/emails/etc.).

g. General administrative matters, such as budget preparation and discussion of invoices from the
firm to the District for services are not billable.

h.  Counsel’s hourly rates shall be approved by General Counsel. Rate issues or request for
adjustments should be raised directly with the General Counsel.

i Pursuant to Government Code section 6103, as a public entity, the District is exempt from
paying court fees, including filing fees, and court reporter fees (except for the actual transcription fee
of court testimony) (“court fees”). As a result, the District shall not reimburse any court fees since
they do not need to be paid on the District’s behalf.

j. If, at any time during the engagement, Counsel has any question regarding the meaning or
implementation of the provisions of this policy, Counsel should immediately bring that issue to the
attention of the General Counsel for resolution.

k.  The General Counsel retains the right to audit all bills or files that are or have been the subject
matter of any billing in the past. Such an audit will require Counsel to produce any and all
documentation that would support the billing submitted by Counsel. Counsel will produce any
individual who has submitted billing on behalf of the firm, as well as any firm personnel who would
have knowledge or information regarding any billing, and the firm shall produce such persons to
answer any and all questions regarding the billings. Counsel acknowledges that the General Counsel
may utilize its own personnel, an outside auditing service, or such other company or service as the
General Counsel designates, to perform such audits.




9, w :e of Counsel

a. Except as otherwise agreed by the District, the District will typically pay for only one attorney
from a firm to attend trials, court appearances, depositions, interviews, conferences, and meetings.
The attorney making the appearance shall be the attorney approved for that function, and must
posses a working knowledge of the case. Given the complexity of officer involved shooting cases,
Counsel is authorized to staff cases as appropriate, including but not limited to the attendance of
more than one attorney at trials, court appearances, depositions, interviews, conferences, and
meetings.

b.  Except as otherwise agreed by the District, where media contact or exposure is anticipated,
Counsel must immediately notify the General Counsel. The District may designate the appropriate
spokesperson to respond to inquires. Counsel will not make comments to the press and will do so
only with the prior input and approval of General Counsel.

c. If, at any time during the defense of the case, a conflict of interest develops between or among
any of the District's employees being represented, the conflict must be disclosed immediately to
General Counsel.

d. A case report approved by lead counsel must be provided to the General Counsel 72 hours in
advance of a scheduled conference call, MSC, or any other meeting where settlement authority will
be requested. The report must contain all information pertinent to the District in evaluating
settlement issues. In cases where there is no scheduled event providing opportunity for settlement,
the report must be delivered to the General Counsel no later than 30 days before the scheduled trial
date or, in any event, promptly upon request by General Counsel.

e. Legal research in excess of three (3) hours on a discrete issue in the case must be pre-
approved by the General Counsel. The District shall not reimburse for electronic research costs, such
as Lexis or Westlaw charges.

f. Specific to electronic discovery, Counsel shall, immediately upon being retained, contact the
General Counsel to ask whether a litigation hold notice/do not destroy has been issued. If the notice
has been issued, Counsel shall do the following: obtain a copy, verify that all necessary persons have
received it, and send electronic copies to the General Counsel. If the notice hasn't been issued,
Counsel shall determine who will be issuing it. If Counsel is asked to issue the notice, coordinate
with the appropriate District site to get the necessary information (basic facts, persons with
knowledge, contact information). During the pendency of the litigation, Counsel shall ensure that
supplemental notices are issued to any additional information identified as having relevant
information. If the case continues for more than six (6) months, Counsel shall issue periodic
reminder notices to all recipients of litigation holds.

g. Consulting with or retention of outside experts and for Independent Medical-Psychological
Examinations requires authorization from the General Counsel. Requests for expert witnesses should
be discussed with and authorized by the General Counsel. Counsel are reminded that they are
responsible for ensuring their compliance with the requirements of federal and state confidentiality
statutes, including HIPAA. If appropriate, Counsel should have retained experts and consultants sign
a HIPAA Business Associate Agreement.

h. It is Counsel’s obligation to assess the advisability of early settlement and to make appropriate
recommendations regarding settlement to the General Counsel. All settlement demands and offers to
mediate or arbitrate must be immediately reported to the General Counsel.







