








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, 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 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, refigion, 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
OUSD property. No students, staff, visitors, CONTRACTORS, or subcontractors are to use drugs on these sites.

Indemnification: CONTRACTOR agrees to hold harmless, 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, firm, 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 materials to CONTRACTOR in connection with the performance of this Agreement. This provision
survives termination of this Agreement.

Copyright/Trademark/Patent/Ownership. CONTRACTOR 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. 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. 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, diagrams, surveys, source codes or any other
original works of authorship, or other documents prepared by CONTRACTOR or its Sub-CONTRACTORs in connection with the
Services performed under this Agreement. Al 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 OuUSD.

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. In 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 shall 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 Agents. The fingerprinting and criminal background investigation requirements of Education
Code section 45125.1 apply to CONTRACTOR'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 criminal
background investigation requirements of Education Code section 45125.1 with respect to all CONTRACTOR's employees,
subcontractors, agents, and subcontractors’ employees or agents ("Employees”) regardless of whether those Employees are paid
or unpaid, concurrently employed by OUSD, or acting as independent contractors of CONTRACTOR, who may have contact with
OUSD pupils in the course of providing services pursuant to the Agreement, 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 has received 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 OUSD pupils in
providing services to the District under this Agreement.

Contractor initial

In the event that OU liscretion, 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 CONTRACTOR’s Employees and/or Subcontractors. OUSD may evaluate the
CONTRACTOR’s work in any way that OUSD is entitled to do so pursuant to applicable law. The OUSD's evaluation may include,
without limitation:

1. Requesting 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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Web504 Project Proposal

Faucette Micro Systems proposes to build a new 504 Plan web-based system for the Oakland Unified
School District (OUSD.) The program would be based upon many of the design ideas found today in
our WebIEP 2.0 product that OUSD Programs for Exceptional Children currently uses. Many of the
same processes used in WebIEP would be modified to work for 504 plans. Thus the project would be
built faster because it would not be a ground up new effort, but would utilize some existing modules,
and modification of others. We expect the program could be ready for use in about a sixty to ninety
day period from authorization to proceed.

The new program would tentatively be called Web504.

Program Fea™ "3

The new Web504 would have a similar look and feel to the WebIEP program, and share many of the
same concepts. These features include:

« Data entry to screen forms that match paper form layout

«  Forms generated as PDF files for printing

« History of Completed 504 plans stored online

«  Web-based access from Internet browsers such as IE, Firefox, and Safari

«  Validations to insure the minimum requirements for a 504 plan are met

» A team approach to data entry

« Import of Demographic data from District Student Information System

« User authentication to OUSD Active Directory Domain

«  Multiple security levels possible, so users can be restricted to just their site or individual
students.

We'll briefly review the proposed program features here in the following paragraphs.
Data J'=*y

The approach to implementing the 504 data entry is to closely follow the layout of the paper forms to a
HTML input screen. We have found that system users are much more receptive to using an online
system if it closely follows the paper forms with which they are already familiar. This has proven
successful in our WebIEP 2.0 product. Further, we implement the data entry forms on a page by page
basis, with a navigation bar on the left side of the screen, that permits the user to change input pages
with one click.

Printing

Forms printing is accomplished via the generation of a standard PDF file, that can be previewed online
in Acrobat Reader, and easily printed from there if desired.
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