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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.

Anti-Discrimination. Consistent with the policy of OUSD in connection with all work performed under
this AGREEMENT, CONSULTANT 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. CONSULTANT 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, CONSULTANT agrees to
require like compliance by all of its subcontractor(s).

2.9 Limitation of OUSD Liability. Other than as provided in this Agreement, OUSD’s financial obligations
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under this Agreement shall be limited to the payment of the compensation provided in this Agreement.
Notwithstanding any other provision of this Agreement, in no event, shall QUSD be liable, regardless 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.

AREAS OF AUTHORITY

Independent Contractor. This is not an employment contract. CONSULTANT, is an independent
contractor or business entity, and will be responsible for operations and management of its employees
to sufficiently carry out the agreed upon Scope of Work. CONSULTANT understands and agrees that it
and all of its employees shall not be considered officers, employees, agents, partner, or joint venture of
OUSD, and are not entitled to benefits of any kind or nature normally provided or entitled to employees
of OUSD, including, but not limited to, State Unemployment Compensation or Worker's Compensation.
CONSULTANT shall assume full responsibility for payment of all Federal, State, and local taxes or
contributions necessary to do business in the State of California, including unemployment insurance,
social security and income taxes with respect to CONSULTANT's employees. In the performance of the
work herein contemplated, CONSULTANT is an independent contractor, with the sole authority for
controlling and directing the performance of the details of the work, OUSD being interested only in the
results obtained.

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.

Ownership of Documents. All documents created by CONSULTANT pursuant to this Agreement,
including but not limited to reports, designs, schedules, and other materials prepared, or in the process
of being prepared, for the services to be performed by CONSULTANT, 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. The OUSD shall be entitled to access to and copies of these materials
during the progress of the work. Any such materials in the hands of CONSULTANT or in the hands of
any subcontractor upon completion or termination of the work shall be immediately delivered to the
OUSD. CONSULTANT may retain a copy of all materials produced under this Agreement for its use in its

business activities.

Copyright/Trademark/Patent/Ownership. CONSULTANT understands and agrees that all matters
produced under this Agreement shall become the property of OUSD and cannot be used without
QUSD'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.

3.5 Confidentiality. The CONSULTANT and all CONSULTANT’s agents, personnel, employee(s), and/or
subcontractor(s) shall maintain the confidentiality of all information and documents received that are
labeled as confidential. This requirement to maintain confidentiality shall extend beyond the
termination of this Agreement.

4. INDEMNIFICATION

CONSULTANT 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 CONSULTANT or loss of or
damage to property, arising directly or indirectly from CONSULTANT'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 CONSULTANT, 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 CONSULTANT's obligation to indemnify the District, CONSULTANT specifically
acknowledges and agrees that CONSULTANT 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 CONSULTANT by the District and continues at all times thereafter.

5. BILLING

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

Tim White, Assistant Superintendent
Qakland Unified School District
955 High Street
Oakland, CA 94601

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

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

d. The District shall reimburse CONSULTANT 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
e. The District 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 CONSULTANT to produce
any and all documentation that would support the billing submitted by CONSULTANT.

CONSULTANT 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
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any billing, and the firm shall produce such persons to answer any and all questions
regarding the billings. CONSULTANT acknowledges that the District may utilize its own
personnel, an outside auditing service, or such other company or service to perform
such audits.

WAIVER

Either party’s failure at any time to enforce any default or right reserved to it, or to require
performance of any of the Agreement’s terms, covenants, or provisions by the other party at the time
designated, shall not be a waiver of any such default or right to which the party is entitled, nor shall it
in any way affect the right of the party to enforce such provisions thereafter.

MODIFICATION OF AGREEMENT
The parties may amend this Agreement in writing by mutual consent. Changes, including any

increase or decrease in the amount of the CONSULTANT's compensation, shall only be effective upon
proper Board approval and execution of a duly authorized written amendment to this Agreement.

COMPLIANCE WITH LAWS

CONSULTANT shall keep itself fully informed of the applicable state and federal law affecting the
performance of this Agreement, including but not limited to any and all restrictions and requirements of
the Lobbying Disclosure Act, and shall at all times comply with such laws as they may be amended

from time to time.
SECTION HEADINGS

The section headings contained herein are for convenience in reference and are not intended to
define the scope of any provision of this Agreement.

ENTIRE AGREEMENT

This Agreement contains the entire agreement between the parties and supersedes all other
oral or written provisions.

SEVERABILITY

If any term or provision of this Agreement shall be found illegal or unenforceable, this
Agreement shall remain in full force and effect and such term or provision shall be deemed stricken.

12.Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion:

The District 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 CONTRACTOR according to Federal
Acquisition Regulation Subpart 9.4, and by signing this contract, verifies that this vendor does not
appear on the Excluded Parties List. https://www.sam.gov/portal/public/SAM







Finkbeiner and Associates
2 Los Altos Road
Orinda, CA 94563
925,253,7671 (Voice Mail)
926.872,6334 (Cell)
finkbei i

Approach and Work Steps

We will take a highly collaborative approach in working with you and your staff, It is absolutely critical that you
have complete trust in the quality and timeliness of our work, our ability to maintain confidences, and our personal
and professional integrity.

The specific steps we will use in conducting the study are as follows:

Project Planning/Management and Communication- We will provide a project plan, with a schedule of
deliverables, events and dates. Since a number of people will take part in interviews, we will also provide a list of
possible communication events and templates that you can modify and send out under your name. (1 or 2
meetings required)

Research- We will ask for all relevant documents and review them and pose questions, if needed. (no meetings
required)

Interviews- This step includes interviews with staff and outside interviews with your peers in other organizations.
{1 meeting with each staff and outside facilities Directors, and several meetings with you)

Summary of Findings and Recommendations- In this step we will summarize findings from internal and
external interviews and our research and present it to you with a set of recommendations. This wifl cover
recommendations on the structure, roles, current job incumbents, and the tools and practices needed by the
organization to better manage performance. (1 meeting with you and others as designated)

Possible Work Coming Out of Recommendations- It is possible that additional work will be needed as a results
of some of the recommendations. This might include tools or practices currently not in place. However, without a
set of recommendations, it is impossible to determine the time or resources needed. The figure shown in the
budget below is a rough estimate.

Assessment of Change Readiness and Plan- We will provide you with a plan on how to best implement the
changes that you approve, This will include key events, communication themes, method of communicating and a
profile of support or resistance by your staff. (1 meeting with you)

Implementation Planning and Communication- This plan will cover specific implementation and
communication events needed to support the changes. It will also provide a plan on how to best manage
resistance/resistors to the changes. (1 or 2 meetings with you and several with staff to introduce changes and
discuss impact, measure resistance, and identify change issues)

Support for the Implementation- This will generally involve support for the implementation plan, change
management, communication and meeting attendance.
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