








Professional Services Contract
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Ass ment: 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, religion, age, marital status, pregnancy, physical or mental disability, medical condition, veteran
status, gender, sex or sexual orientation.

Drug-Free /| Sm : 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/Trad  wrk/Paten  wnership. CONTRACTOR understands and agrees that all matters produced under this Agreement
shall become the property of QUSD 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 OQUSD. 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. 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. 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.

Coi ict 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 OUSD, in its 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 CON \CTOR’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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. Limitation of OUSD Liability. Other than as provided in this Agreement, OUSD's financial obligations under this Agreement shall be
limited to the payment of the compensation provided in this Ag nent. Notwithstanding any other provision of this Agreement, in no
event, shall OUSD be liable, regardliess 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.

Confidentiality. The CONTRACTOR and all CONTRACTOR'’s agents, personnel, employee(s), and/or subcontractor(s) shall
maintain the confidentiality of all information received in the course of performing the Services. CONTRACTOR 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. Contractors will
be permitted access to student data only where permissible under state and federal law and only after executing OUSD's
Confidentiality Agreement Regarding Student Data.

Conflict of | st. CONTRACTOR shall abide by and be subject to all applicable OUSD policies, regulations, statutes or other laws
regarding confiict of interest. CONTRACTOR shall not hire any officer or employee of OUSD to perform any service by this Agreement.

CONTRACTOR affirms to the best of his/her/its 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 possible conflict of interest which may arise as a result
of such change will be brought to OUSD’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 it shall notify OUSD in writing.

Integration/Entire ;  eement 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.

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. If
litigation is initiated, the prevailing party shall be entitled to reasonable attorney’s fees and costs.

Contract Contingent on Governing Board Approval: The District shall not be bound by the terms of this Agreement until it has
been formally approved by the District'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, and/or the
Superintendent as its designee.

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.

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

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

Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion: The prospective primary participant
certifies to the best of its knowledge and belief, that it and its principals: 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 by signing this contract, certifies that this vendor does not appear on the Excluded
Parties List. (https://www.epls.gov/epls/search.do)

Summary of terms and compensation:

Re

Anticipated start date: 12/17/2012 Work shall be completed by: 06/30/2013 Total Fee: $ 30,000.00
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OSF SERVIGES

FISCAL SPONSORSHIP AND MANAGEMEN .

Fiscal management and accountability are key to resource development.As a 501(c)(3), OSF provides

schools fiscal sponsorship for grants, donations, and in-kind contributions. Ve help our partner schools

be accountable to their supporters through rigorous budget management and consistent donor follow-up.

HUMAN RESOURCES MANAGEMENT

As a fiscal sponsor for schools, OSF provides contractor and employee administration services for
school programs funded by private grants and donations. OSF also employs its own program managers

and coaches at schools sites to support school program development and implementation.

RESOURCE DEVELOPMENT

Per-student funding is on a national decline, and California currently spends close to $3,000 less per
student than the national average. The growing resource and opportunity gaps in public education
require that we look for resources beyond public funding to support our students. OSF provides grant
writing, donor cultivation, and partnership development services to help partner schools generate

diverse resource portfolios that support programs critical to student learning and success.

COMMUNICATIONS AND OUTREACH
In order to cultivate student enroliment, community and family engagement,and resource development
it is important that we share what is happening in our schools.To this end, OSF provides partner
schools with communications and outreach services that include branding, website development, social
media management, storytelling, mass mailings, photography, videography, and the development of
communications materials such as newsletters, brochures, flyers, postcards, fact sheets, and PowerPoint

presentations.

PROFESSIONAL " EARNING A D PROGRAM DEVELOPMENT
OSF provides inquiry-based, participant-led, and student-centered professional learning services
that convene leaders across schools to share and develop strategies, practices, and resources that
cultivate program improvement and, ultimately, student learning and success. OSF currently hosts three
professional learning communities: Family Engagement and Leadership Initiative (FamELl), Elementary

Literacy Collaborative (ELC), and Wellness Initiative. 25 schools particpate in these programs.

DISTRICT AND C.. -WIDE SERVICES

OSF partners closely with the Oakland Unified School District to provide services that have a systemic

impact across Oakland schools.









OSF S-RUICES

FISCAL SPONSORSH.. AND MANAGEMENT
Fiscal management and accountability are key to resource development.As a 501(c)(3), OSF provides
schools fiscal sponsorship for grants, donations, and in-kind contributions.VVe help our partner schools

be accountable to their supporters through rigorous budget management and consistent donor follow-up.

HUMAN RESOURCES MANAGEMENT
As a fiscal sponsor for schools, OSF provides contractor and employee administration services for
school programs funded by private grants and donations. OSF also employs its own program managers

and coaches at schools sites to support school program development and implementation.

RESOURCE DEVELOPMENT

Per-student funding is on a national decline, and California currently spends close to $3,000 less per
student than the national average. The growing resource and opportunity gaps in public education
require that we look for resources beyond public funding to support our students. OSF provides grant
writing, donor cultivation, and partnership development services to help partner schools generate

diverse resource portfolios that support programs critical to student learning and success.

COMMUNIC/... |ONS AN~ OUTREACH
In order to cultivate student enroliment, community and family engagement, and resource development
it is important that we share what is happening in our schools.To this end, OSF provides partner
schools with communications and outreach services that include branding, website development, social
media management, storytelling, mass mailings, photography, videography, and the development of
communications materials such as newsletters, brochures, flyers, postcards,fact sheets, and PowerPoint

presentations.

PROFESSIONA" L_ARNING AND PROGR M _EVELOPMENT
OSF provides inquiry-based, participant-led, and student-centered professional learning services
that convene leaders across schools to share and develop strategies, practices, and resources that
cultivate program improvement and, ultimately, student learning and success. OSF currently hosts three
professional learning communities: Family Engagement and Leadership Initiative (FamELl), Elementary

Literacy Collaborative (ELC), and Wellness Initiative. 25 schools particpate in these programs.

DISTRICT AND CITY-WIDE SERVICES
OSF partners closely with the Oakland Unified School District to provide services that have a systemic

impact across Oakland schools.
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