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OAKLAND UNIFIED
SCHOOL DISTRICT

The basic facility needs of students such as proper lighting, functional roofs,
noise control and well maintained buildings, not only convey the message that
we value our students and teachers but may foster a sense of school pride and
community ownership which may improve attitudes towards learning. The
implementation of the Facilities Master Plan is our first step in that direction.

Approval by the Board of Education of an Independent Consultant Agreement
with Jason Zalinski for Division of State Inspection Services on behalf of the
District at Arroyo Viejo CDC Renovation Project,, in an amount not-to exceed
$107,100.00. The term of this Agreement shall commence on March 15, 2012
and shall conclude no tater than December 31, 2013.

The funding sources for this project are Resource Codes: 9299, 9399 and 9499.

¢ Independent Consuttant Agreement including scope of work
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supplies and other items necessary to complete the services to be provided pursuant to this
Agreement.

8. Standard of Care. Consultant's services will be performed, findings obtained, reports and
recommendations prepared in accordance with generally and currently accepted principles
and practices of his/her profession for services to California school districts.

9. Originality of Services. Consultant agrees that all technologies, formulae, procedures,
processes, methods, writings, ideas, dialogue, compositions, recordings, teleplays and video
productions prepared for, written for, or submitted to the District and/or used in connection
with this Agreement, shall be wholly original to Consultant and shall not be copied in whole
or in part from any other source, cxcept that submitted to Consultant by District as a basis for
such services.

10. Copyright/Trademark/Patent. Consultant understands and agrees that all matters produced
under this Agreement shall become the property of District and cannot be used without
District's express written permission. District 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 the District. Consultant consents to use of Consultant's name in
conjunction with the sale, use, performance and distribution of the matters, tor any purpose
and in any medium.

11. Audit. Consultant shall establish and maintain books, records, and systems of account, in
accordance with generally accepted accounting principles, retlecting all business operations
of Consultant transacted under this Agreement. Consultant shall retain these books, records,
and systems ot account during the Term of this Agreement and for three (3) years thereatter.
Consultant shall permit the District, its agent, other represcentatives, or an independent auditor
to audit, cxamine, and makc cxcerpts, copies, and transcripts from all books and records, and
to make audit(s) ot 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 Consultant and shall conduct audit(s) during
Consultant’s normal business hours, unless Consultant otherwise consents.

12. Termination.

12.1. Without Cause by District. District may, at any time, with or without reason,
terminate this Agreement and compensate Consultant only for services satisfactorily
rendered to the date of termination. Written notice by District shall be sutticient to
stop further performance of services by Consultant. Notice shall be deemed given
when received by the Consultant or no later than three days after the day of mailing,
whichever is sooner. In the event that District terminates this Agreement pursuant to
this section, District shall compensate Consultant for work completed to date as a pro-
rata amount of the full fees, costs, and expenses.

12.2. Witho Cause by Consultant. Consultant may, upon thirty (30) days notice, with or
without reason, terminate this Agreement. Upon this termination, District shall only
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be obligated to compensate Consultant for services satisfactorily rendered to the date
of termination. Written notice by Consultant shall be sufficient to stop further
performance of services to District. Consultant acknowledges that this thirty (30) day
notice period 1s acceptable so that the District can attempt to procure the Services from
another source.

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

12.3.1. material violation of this Agreement by the Consultant; or

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

12.3.3. Consultant is adjudged a bankrupt, Consultant makes a general assignment for
the benefit of creditors or a receiver is appointed on account of Consultant'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 shall
cease, or satisfactory arrangements for the correction thereof be made, this Agreement
shall upon the expiration of the three (3) calendar days cease and terminate. In the
event ot this termination, the District may sccure the required services from another
Consultant. [f the expense. fees, and costs to the District exceeds the cost of providing
the scrvice pursuant to this Agreement, the Consultant shall immcdiately pay the
excess expense, fees, and/or costs to the District upon the receipt of the District’s
notice of these expense, fees, and/or costs. The foregoing provisions are in addition to
and not a limitation of any other rights or remcdies available to District.

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

13. Indemnificatic : CONSULTANT agrees to hold harmless, indemnitfy, and defend OUSD
and its officers, agents, and employees  from:

13.1. any and all claims or losscs accruing or resulting from injury, damage, or death of any
person, firm, or corporation in connection with the performance of this Agreement.
CONSULTANT also agrees to hold harmless, indemnity, and defend OUSD and its
elective board, oftficers, agents, and cmployees from any and all claims or losses
incurred by any supplier, Consultant, or subConsultant furnishing work, services, or
materials to CONSULTANT in connection with the performance of this Agreement.
This provision survives termination of this Agreement

13.2. CONSULTANT shall indemnify, defend, and hold District, its directors, officers,
agents, employees and representatives harmless from and against all claims, demands
and judgments of any description arising out of or alleged to have arisen out of
performance or nonperformance of the services under this Agreement to the extent
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24. Notice. Any notice required or permitted to be given under this Agreement shall be deemed

25.

20.

27.

28.

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:

District Consultant

Timothy E. White Jason Zalinski
Assistant Superintendent Inspector of Record
Facilities, Planning and Management 2601 San Pablo Avenue
055 High Street Oakland, CA 94612

Oakland, CA 94601
510-535-7079

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 etfective three (3) days atter deposit in the United States mail.

California Law. This Agrcement 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
Calitornia. The Parties further agree that any action or proceeding brought to enforce the
terms and conditions of this Agreement shall be maintained in Alameda County, California.

Waiver. The waiver by either party of any breach ot any term, covenant, or condition herein
contained shall not be deemed to be a waiver ot such term. covenant, condition, or any
subsequent breach ot the same or any other term, covenant, or condition herein contained.

Severability. If any term, condition or provision of this Agreement 1s held by a court of
competent jurisdiction to be invalid, void or unentorceable, the remaining provisions will
nevertheless continue in full force and effect, and shall not be aftected, impaired or
invalidated in any way.

Incorporation of Recitals and xhibits. The Recitals and each exhibit attached hereto are
hereby incorporated herein by reference.
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Attachment A
Sci e of Services

The scope of the project is to provide Division of State Architect (DSA) Inspection for the
Arroyo Viejo CDC Renovation Project.
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