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ATTACHMENT 1

CONTRACT TEMPLATE

AGREEMENT FOR SPECIAL EDUCATION TRANSPORTATION SERVICES WITH SEAT BELTS

OAKLAND UNIFIED SCHOOL DISTRICT AND
ZUM SERVICES, INC,

This Agreement for Special Education Transportation Services with Seat Belts ("Agreement” or
“Contract”) is entered into as of 2/26/2020 between Zum Services, Inc. ("Contractor”) and Oakland
Unifted School District ("District” or “OUSD"), for Contractor to provide Special Education
transportation vehicles with seat belts for District school sites and programs.

NOW THEREFORE, for a valuable consideration, the recelpt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

1. Term and Termination; Contract Not to Exceed Amount; Pricing

The term of this Agreement shall commence on August 1, 2020 and shall terminate July 31, 2025. After
the initial term, the Agreement may be extended for five (5) additional one (1) year terms upon mutual
written agreement of both parties. The first “contract year” shall be from August 1, 2020 to July 31, 2021
and any successive “contract year” shall be from August 1 of one year to July 31 of the next successive
year.

The Agreement may be terminated by Contractor at any time with 90 days prior written notice. QUSD
may at any time and without cause terminate this Agreement upon 30 days written notice to Contractor.
In addition, GUSD may terminate this Agreement for cause immediately should Contractor fail to perform
any part of this Agreement.

The total amount payable to Contractor under this Agreement shall not exceed $11,500,000 per contract
year. The rates payable to Contractor are as set forth in the Vehicle Rate Worksheet, attached to this
Agreement.

The prices set forth in the Value Category 1 which the District shall pay the Contractor, shall be firm
through Aug 1, 2025. In the event the District exercises its option to extend the Contract beyond
that date, Contractor may request a rate adjustment. Any request for rate adjustment shall be made
in writing and presented 30 days prior to the anniversary date of each relevant contract year ending
date. In no event shall the amount of increase, if granted by the District, exceed two (2) percent
annually.

2. Vehicles and Contractor’'s Personnel

All Vehicles Must Have Seat belts:
The Contractor agrees to provide such vehicles with seat belts

("Vehicles”) as necessary to lawfully perform the Services and which are, when legaily required,
SPAB certified or exceed SPAB certification requirements. Contractor agrees to, at all times,
dispatch vehicles with seat belts to District schools. All such Vehicles shall fully comply with all
applicable laws and regulations. The Contractor shall be solely responsible for all Vehicles used in
transporting students.

District May Inspect:
The Contractor agrees to permit the District’s duly authorized agents to inspect said vehicle(s) at
any reasonable time, during normal business hours, subject to coordination with Contractor
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relative to location, and the maintenance schedules of the vehicle(s). The time and place of such
inspection shall be as mutually agreed.

Condition of Vehicles:
Upon arrival for the transportation of District students/staff, vehicle(s):

’

| Shall be clean and in good working order;
| Shall not have excessively ripped or stained seat cushions;
| Shall have, where applicable, restrooms that are clean, stocked and functioning; and

| Shall have clean, vacuumed/mopped floors with no trash present (e.g., In a storage area or
seatback magazine holder);

| Vehicle environment and Contractor staff shall be appropriate for the transport of students;

| Vehicles shall have seat belts for all passengers, if and when requested by a school or District
site.

| Should substitute vehicle equipment be required, Vendor must ensure equivalency to the
required capacity and be able to meet the requirements of the scheduled trip. When and if delays
or equipment substitutions are necessary due to mechanical problems of the bus, the Vendor shall
make every immediate effort to remedy the situation and communicate the remedy to the trip
contact person, as well as to the District’s Transportation Department.

The Contractor or subcontracted drivers must:
Have all applicable state vehicle permits and licensing upon start of services.
Be licensed in accordance with all applicable federal and state regulations and policies. Have a
good driving record as verified by the state and other applicable regulatory bodies.

The Contractor shall verify each driving record upon initiation of service and then every
twelve (12) months thereafter. Such records shall be placed into the driver’s file and
must be accessible upon request.

The Contractor shall not use drivers to provide services who have accrued more than
three (3) moving violations for any reason in the last two (2) years, and shall not use
drivers who have had a DUI, DWI, or controlled substance-related violation.

Drive in a careful and prudent manner, exercising at all times the highest degree of care, and
observing and complying with state mandated rules of the road and traffic regulations.

Abstain from using tobacco products while students are present in the vehicle or on school
grounds. Drivers as well as their vehicles must not smell of smoke or any other offensive odor.

Be able to effectively communicate and provide route and schedule assurance through
proficiency with following driving directions, map reading and route planning tools currently
available such as Global Positioning Satellite (GPS) or similar prior to the commencement of the
trip and during the trip;

Not be dependent upon customers for trip directions and/or navigation; Demonstrate exemplary
customer service;

Not demonstrate any unprofessional conduct, use of inappropriate language, intimidating
behavior, and/or personal or sexual harassment. Contractor is referred to the District’s sexual
harassment policy, which is incorporated into any contract by this reference.
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Contractor shall take reasonable steps to prevent its employees from exposing any pupil to
impropriety of word or conduct. Contractor shall not permit its drivers to smoke on the vehicle at
any time students are on the vehicle. Contractor shall require that drivers comply with all safety
laws and regulations, including but not limited to the prohibition against driving under the
influence of drugs or alcohol. Such prohibition shall extend to the use of prescription and non-
prescription drugs that impair the safe operation of the vehicle.

Contractor shall have standards addressing professional dress and hygiene — code for Its
drivers. Professional dress includes clean clothes (pants, skirts, and shirts with sleeves and
collars). The drivers must not wear attire that might generally be considered offensive,
Hygiene includes clean shaven, groomed hair (including facial) and refraining from the use of
heavy, offensive colognes. Drivers must also not display offensive tattoos and piercings.

Each driver shall have a skin test or chest x-ray indicating the driver is free from Tuberculosis
prior to driving for the District, which test or examination shall then take place every two (2)
years thereafter. Random testing of drugs and alcahol, chest x-rays or skin tests may be
required by the District. Any driver failing to be tested or found to have a “positive” drug test
result shall be immediately removed from service to the District. Contractor shall establish and
maintain a record keeping system to assure that each driver meets these requirements. These
records shall be available for review by the District within two (2) business days upon request.

Contractor shall ensure that all drivers display their current driver’s license upon request of a
school official or the District authorized individual.

Contractor shall, to the best of their abllity, provide driver consistency. Driver consistency is
understood as having the same driver service the same route as much as possible.

By signing this Agreement, Contractor certifies compliance with the following requirements:

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 contact with OUSD pupils in providing services to the District under this
Agreement.

The Contractor shall maintain records on all employees, drivers or sub-Contractors that demonstrate
that all requirements of this Agreement have been met. The file shall include but not necessarily be
limited to applicable current coples of the following:

Department of Motor Vehicle Record’s Check - historical driving record. Department of Justice

(DO2J) background checks that meet or exceed state laws. Federal Bureau of Investigation (FBI)
background check, to include Child Index.
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Verification of enroliment in an on-going drug/alcohol testing at random, and “for cause”
drug/alcoho! testing as deemed appropriate for drivers authorized to perform services for this
contract. All drivers must abstain from the use of alcohol and drugs in the performance of
their duties under this contract. In addition, drivers will not be under the influence of alcohol
or drugs during the performance of their duties under this contract. The Contractor shall be
liable for all Drug and Alcohol Testing. No driver may be utilized for this contract that fails a
drug and/or alcohol test.

Current driver's license and certifications appropriate for driving the vehicle type that
corresponds with the assignment, and include SPAB or higher certification.

Training records.

Contractor shall be responsible for hiring and discharging personnel employed by Contractor,
provided, however, that the District shall have the right to require Contractor to remove from service
any employee who, In the District’s sole discretion, is deemed unsuitable for the performance of
transportation services for the District, The District may make a request in writing and state the
reasons therefore, Reasons may include failure of any driver to operate a vehicle in a safe manner, in
accordance with the laws of the state of California and the ordinances of any city in which such
vehicle operates, or a finding by the District that the personal habits and/or conduct of an employee
are detrimental to the best interests of the District or to the welfare and bests interest of the students
being transported.

3. Spare Buses and Vehicles

Contractor shall maintain and have available for immediate use and dispatch an adequate number of
spare buses and vehicles (above and beyond the number of buses and vehicles designated to
regularly service students). Buses and vehicles designated as spare shall not be considered as part
of the regular fleet necessary to provide for State-mandated safety inspections, and/or preventative
maintenance.

4. Spare Drivers

Contractor shall have available for inmediate tasking and dispatch an adequate number of spare
drivers (above and beyond the number of drivers designated to regularly service students). Spare
drivers shall meet the eligibility and screening requirements as outlined in Attached 1 section 2.

5. Extracurricular Transportation

Contractor shall transport any and all special education pupils or other authorized persons as may be
requested by the District for fleld trips, excursions, athletic activities or any other purpose designated
by the District.

6. District Provision of Information to Contractor

The District shall promptly provide Contractor in advance of the transportation of a student with all
information relevant for scheduling and providing a student’s transportation needs (e.g., name of
each student; birth date; day telephone number(s); pick-up and drop-off addresses; the
school/program to which a student is assigned; the start and end times for the student’s
school/program; an indication of whether or not the student requires special handling and/or
equipment as specified in the IEP; and emergency information). All student data provided under this
Section 6 is subject to the confidentiality provisions of Sections 28 and 29 of this Agreement.
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7. Limitation of Passengers

The Contractor will not transport any person, except a student enrolled within the District’s jurisdiction,
or an employee of the District or Contractor, without first obtaining the District's permission. Further,
the District has the sole authority and right to place an aide/assistant with a student when deemed
necessary, including on the Contractor’s vehicle.

8. Electronic Routing System

The Contractor shall have and use a fully functional electronic routing system to route vehicles and
students. This electronic routing system must be made accessible to the District at any time upon
request.

9, Contractor Responsible for Routing

The Contractor shall establish all routes, schedules, and bus stops for students, in compliance with all
schedules and other requirements of the Agreement. Up-to-date route sheets and information,
retained in the aforementioned electronic routing system, that include, at a minimum, full driver
names, full student names, vehicle numbers, route names/numbers, and pick up and drop off sites
and addresses, shall be avallable to the District at any time upon request. The Contractor shall (1)
furnish the District a complete route map prior to the start of each school year and (2) shall calculate
the approximate time of pick up and drop off for each stop and shall provide the District a list of such
times. The Contractor's route sheets and information must also be made avalilable to the District in
hard copy format within two (2) business days of the District's request.

10. Timely Delivery of Students

Students are to be transported directly to their schools/sites from their places of residence (or pre-
designated boarding point, if different). Pupils are to be delivered to school not more than fifteen (15)
minutes, nor less than five (5) minutes, prior to class/program starting time, nor are they to be kept
walting more than ten (10) minutes after dismissal time. The driver and vehicle shall wait a minimum
of ten (10) minutes after arrival at school/site to pick up students before departing for the next
destination.

11, Maximum Trip Length

The travel time a student is en route on any trip shall not exceed sixty (60) minutes one way except
for (a) delays caused by conditions beyond the Contractor’s control, as determined by the District or
(b) medical and/or behavioral needs of a student that necessitate less travel time, as documented in
the student’s IEP. Trips anticipated to exceed this time limit must be approved in advance in writing

by the District.

12, Exigent Circumstances and Staying on Schedule

Recognizing that exigent circumstances arise where a driver must leave a student at a pick up or drop
off location (e.g., when a student refuses to enter the vehicle) in order to adhere to the driver's
scheduled route and to not prejudice other students, the driver shall immediately communicate to the
Contractor the circumstances that required the driver to depart without a student; Contractor shall
then immediately telephone and email the District’s designated personnel regarding the matter; and
Contractor shall also immediately telephone the student’s parent/guardian regarding the matter.
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Contractor shall, within three (3) business days of a driver departing without a student, provide the
District with a written report regarding the circumstances giving rise to that particular matter.

13. Notice to District Regarding Route Changes

Contractor must inform the District in writing, within two (2) business days, of any changes to
established routes. This includes, but is not limited to, informing the District of any instances where
Contractor determines that a student is not in need of transportation services on one or more routes.

14. Implementing District-Initiated Changes

Contractor shall implement the District’s addition, suspension or deletion of transportation service(s)
for a student within three (3) business days of the District’s transmittal of the route change to
Contractor. In the event the District changes routes or schedules once service has begun or been
published, the District will assist (but not supplant) Contractor in republication of changes or other
notification to those patrons whose service has been changed.

15, Safety Concerns Regarding Routes

Contractor shall consult with the District as to stops or portions of routes that Contractor considers
to be a safety concern due to traffic patterns or configurations.

16. Contractor’s Beginning of Year Neotice to Parents/Guardians

No later than one (1) week before the beginning of a school year, Contractor shall notify (by
telephone and written confirmation) the parent(s) or guardian(s) of each student of the time and
location of pick-up and drop-off for the beginning of the school year, allowing no more than a ten
(10) minute window for pick-up and drop-off.

17. Contractor’s Notice to Parents/Guardians Regarding Change in
Transportation

Contractor shall notify (by telephone and written confirmation) the parent(s) or guardian(s) of a
student no later than five (5) business days before any alteration of transportation services for said
student, including but not limited to drop off or pick up time(s) or location(s) for that student.

18, District’s Right to Audit Routes and Approval of Additional Bus Services

The District shall have the right to audit (for performance, mileage and routing) any or all routes and
may require changes in routing and scheduling if, in its opinion, such changes would result in
increased bus and seat utilization or better service to pupils or schools. In addition, the written
approval of the District is required for any bus/vehicle madification, which will result in any Increase
in overall charges to the District.

19. District’s Right to Provide Routing/Scheduling

The District, may, at its sole discretion, elect to provide all, or part, of the routing and scheduling services
required under the Agreement. If the District elects to provide all, or part, of the routing or scheduling
services, the Contractor may, at the District's request, supply the District with routing software. In
addition, the written approval by the District and the Executive Director of Transportation for the
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Contractor to supply routing software or additional services which wil! resuit in any increase in overall
charges to the District.

20. Lift Operation Requirements

Drivers who are required to lift students in and out of vehicles shall have special training, including
refresher in-service training, provided by Contractor in lifting techniques and treatment of the
handicapped children who must be lifted, including appropriate methods of securing wheelchairs
within a bus/vehicle. Such personnel shall by physically capable of performing the required lifting.
Proof of training will be submitted to the District within two (2) business days upon request.

21. Wheelchair Lifts

All buses and vehicles transporting students in wheelchairs shall be equipped with hydraulic lifts and
wheelchair securement devices that comply with federal and state legal requirements. Lifts
purchased in or after 1995 shall have a manual override to provide for operation in the event of
failure in the electrical system.

22, Accident & Operational Reports

All accidents or incidents involving the Contractor’s equipment, personnel, or students being
transported while operating for the District shall be reported in writing to the District within two (2)
working days. A preliminary oral report shall be made to the principal of the school which booked the
trip within thirty (30) minutes following the accident or incident, and shall include whether any
fatalities or injuries occurred and a general description of property damage and any law enforcement
response. Contractor shall also notify the District’'s Transportation Director via emall and/or phone at
(510) 879-2740 and the District’s Third Party Adjuster at OUSDIncidents@ccmsi.com of the accident
or incident within 24 hours. Follow-up accident written reports shall be made periodically until all the
pertinent facts have been reported to the District. A legible copy of both the responding police agency
and the Contractor’s accident investigator’s final report shall be submitted to the District within ten
(10) working days following the accident or incident or when such report is completed, whichever
occurs first. Finally, the Contractor’s internal communication problems shall not relieve the Contractor
of its obligation regarding an accident/incident as may be required by the California Highway Patrol's
Passenger Transportation Safety Handbook.

The Contractor shall provide any and all operational records the District deems necessary within ten (10)
business days of the District’s request.

23. Customer Service

Contractor will provide a customer service single point of contact 24x7x365 for the District users to
contact during trips should issues of scheduling, service, quality, bus breakdowns or other issues
arise and require immediate remedy by the Contractor.

Contractor shall provide training to its personnel in how to provide exemplary customer service and

shall provide reasonable remedies/compensation should customer service levels fall below these
standards.

24. Time of the Essence/Assessment of Damages
Time is of the essence under this Contract.

The District reserves the right to assess the Contractor damages ("Assessed Damages”) should the
Contractor fail to provide at least 7 business days notice of cancellation of equipment and/or trip.
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The amount of the damages which may be assessed to the Contractor shall be equal to the charges
to be paid by Oakland Unified School District for cancellation, plus any costs incurred by the District
in obtaining an alternate carrier (to include the difference in trip fees). In addition, Contractor must
pay added cost to District for booking with another company. All such damages shall be payable to

the District within ten (10) business days of District’s demand.

Further, should Contractor fail to either (a) provide adequate notice to the District of cancellation as
required directly above; (b) fail to provide any notice of cancellation to the District; and/or (c) fall to
service a confirmed trip with any or all of the necessary personnel/equipment, and should the District
(including the site/pragram ordering such service) be unable to timely secure a replacement service
from another source, Contractor shall be liable to the District for all losses and damages therefrom;
and because from the nature of the services to be provided under this Agreement, It is and will be
impracticable and extremely difficult to ascertain and fix the District’s actual damages from any such
failure of performance, it is agreed that Contractor will pay as “liquidated damages” to the District
$1,250 within ten (10) business days of any of the foregoing events occurring.

If Assessed Damages and/or Liquidated Damages are not pald within the time specified above, the
District may, in addition to its other remedies, deduct the same from any moneys due or to become
due Contractor under this Agreement. The District has the express right to seek and obtain “actual
damages” in addition to Assessed Damages or Liquidated Damages.

25, Default; Remedies

Each of the following shall constitute an event of defauit under the Agreement:

1. Contractor fails or refuses to perform or observe any term, covenant or condition contained in
the Agreement.

2. Contractor (a) is generally not paying its debts as they become due; (b) files, or consents by
answer or otherwise to the filing against it of a petition for relief or reorganization or
arrangement or any other petition in bankruptcy or for liquidation or to take advantage of any
bankruptcy, insolvency or other debtors’ rellef law In any jurisdiction; (c) makes an assignment
for the benefit of its creditors; (d) consents to the appointment of a custodian, receiver, trustee
or other officer with similar powers of Contractor or of any substantial part of Contractor's
property; (e) takes action for the purpose of any of the foregoing; or (f) is the subject of any
order of a court or government authority related to the Federal Bankruptcy Act or any other
statute of any state relating to insolvency or the protection or rights of creditors. The Contractor
shall notify the District in writing within ten (10) days of the occurrence of any of the events
listed in the immediately preceding sentence.

On and after any event of default, the District shall have the right to exercise Iits legal and equitable
remedies, including, without limitation, the right to terminate the Agreement for cause pursuant to the
“Termination of Contract” Section or to seek specific performance of all or any part of the Agreement. In
addition, the District shall have the right (but no obligation) to cure (or cause to be cured) on behalf of
Contractor any event of default, in which event Contractor shall pay to the District on demand all costs
and expenses incurred by the District in effecting such cure, with interest thereon from the date of
incurrence at the maximum rate then permitted by law. The District shall have the right to offset from
any amounts due to Contractor under the Agreement or any other agreement between the District and
Contractor all damages, losses, costs, or expenses incurred by the District as a result of such event of
default and any liquidated damages due from Contractor pursuant to the terms of the Agreement. Any
such offset by the District will not constitute a waiver of any other remedies the District may have against
Contractor for financial injury or otherwise.
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All remedies provided for in the Agreement may be exercised Individually or in combination with any
other remedy avallable hereunder or under applicable laws, rules and regulations. The exercise of any
remedy shall not preclude, or in any way be deemed to waive, any other remedy.

26. Termination of Contract

A. In the event of Contractor default pursuant to the “Default; Remedles” Section of the Agreement,
in addition to any other remedies available to the District, the District may terminate the
Agreement, and all of the Contractor's rights hereunder ended. Termination shall be effective
ten (10) days after Contractor’s receipt of written notice of termination from the District, unless a
later effective date of termination is provided by the District in such notice. As of the effective
date of termination, no new work will be undertaken by Contractor with the exception of actions
necessary to effectuate the termination as provided for in this Section.

B. In the event of termination for cause, Contractor shall be paid for those services performed
under the Agreement to the satisfaction of the District up to the effective date of the termination.
However, pursuant to the “Default; Remedies” Section herein, the District may offset from any
such amounts due Contractor any costs to District arising from Contractor’s default and may
otherwise demand payment from Contractor of such costs.

C. The District may terminate the Agreement, in whole or In part, for the District's convenience and
without cause at any time by giving Contractor at least thirty (30) days written notice of such
termination. The notice shall specify the date on which termination shall become effective. In
no case shall the termination become effective in fewer than thirty (30) days from the date that
the notice is provided. In event of termination for convenience, Contractor will be paid for those
services performed pursuant to the Agreement and to the satisfaction of the District up to the
specified effective date of termination.

D. Upon receipt of any notice of termination of the Agreement, Contractor shall commence and
perform with diligence all actions necessary on the part of Contractor to effectuate the
termination of the Agreement on the date specified by the District in a manner that minimizes the
liability of Contractor and the District to third parties as a result of termination. All such actions
shall be subject to prior approval by the District and shall include, without limitation: canceling
orders; assigning interests to the District as applicable; settling outstanding liabilities and claims;
securing and safe-guarding District property; and halting or completing services in the manner
specified by the District.

E. In no event shall District be liable for costs Incurred by Contractor, or any of its subcontractors,
after the effective date of termination, except for those costs specifically approved in writing by
the District, if any, as necessary to effectuate the termination in a manner acceptable to the
District. Such non-recoverable costs include, but are not limited to, anticipated profits on the
Agreement; post-termination employee salarles; post-termination administrative expenses; post-
termination overhead or unabsorbed overhead; attorneys’ fees or other costs relating to the
prosecution of a claim or lawsuit, including but not limited to prejudgment interest.

F.  Within thirty (30) days after the effective date of termination, the Contractor will submit an
itemized invoice detailing the unpaid costs incurred for the services rendered pursuant to the
Agreement up to the effective date of termination. The District’s payment obligations specified
under this Termination of Contract section shall survive the termination or expiration of the
Agreement. Upon payment by the District of approved charges under such Contractor invoice,
the District shall be under no further obligation to the Contractor, monetarily or otherwise.

27. Dispute Resolution

Other than the District's right to assess liquidated damages, notwithstanding anything in the Contract to
the contrary, prior to the initiation of any litigation, disputes between the District and Contractor
regarding the Agreement, including any alleged violation, misinterpretation, or misapplication of the
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Agreement, shall first be resolved using the following dispute resolution process.

In the event of a dispute, the party initiating the dispute resolution process shail prepare and send to the
other party a notice of dispute that shall include the following information: (1) the name(s), address(es)
and phone number(s) of designated representatives of the party (the designated representative(s) must
be an employee(s) of Contractor’s or the District); (2) a statement of the facts of the dispute, including
information regarding the parties attempts to resolve the dispute; (3) the specific sections of the
Agreement that are in dispute; and (4) the specific resolution sought by the party. Within ten (10)
business days from receipt of the notice of dispute the representatives from the Contractor shall meet
with representatives from the District in an informal setting to try to resolve the dispute.

If the informal meeting fails to resolve the dispute, or does not occur within the required time, the party
initiating the dispute resolution process may proceed to exercise whatever rights it may have under the
Agreement and the law. In addition, if Contractor is the party that initiated the dispute resolution
process, It shall proceed with the claims presentation process under California Government Code section

900 et. seq. as a prerequisite to initiating litigation.

Either party may file litigation for equitable remedies such as injunctive relief while proceeding through
the dispute resolution process in order to preserve the status quo.

28, Complaints

Contractor shall keep complete and accurate records of all written and oral complaints received
regarding the Contractor’s services for the District from all sources including, but not limited to:
District employees or agents, parents/guardians, students, school-related service providers, private
schools, state or federal agencies and other school districts, Contractor shall provide to the District a
written monthly report listing said complaints and actions taken by the Contractor, If any, to resolve
each complaint.

29, Pupil Discipline

The ultimate responsibility and authority to suspend or expel any pupil from transportation services
hereunder shall rest exclusively with the District. Each driver shall handle all disciplinary matters in
strict accordance with District policy. In no case will a driver eject a pupil from a bus for misbehavior
except in the event of an extreme emergency endangering the safety of other pupils, and then only
after radio/phone notice to Contractor's terminal and to the pupil's school principal and the District’s
designee. In all cases of disciplinary ejection, the bus/vehicle shall remain at the approximate area of
student discharge until authorities arrive on site and authorize it to proceed on route. All discipline
problems shall be reported in writing by the next school day following completion of the route. The
District and Contractor will, in the event it determines that a pupil poses a danger to himself/herself
or other passengers, cooperate to provide a safe transpartation environment prior to [Contractor]
being required to transport such pupil. Further procedures and regulations for the administration of
discipline shall be established cooperatively between the District and Contractor.

30. Parental Notification

If a determination is made that Contractor will no longer transport a student, upon written
notification by Contractor to the District, the District shall immediately notify (by telephone and
written confirmation) the parent(s) or guardian(s) of the student.
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31. Sharing of Student Information with Contractor

The District will provide Contractor with educational information as necessary for performance under
the Agreement. Contractor agrees that it will use educational information only for this purpose and
acknowledges that it is prohibited by law from sharing this information. Contractor further
understands and agrees that pursuant to this Agreement it provides a service to the District that the
District would otherwise provide itself, and therefore Contractor has legitimate educational interests in
any student information which it receives, uses, maintains or to which it has access.

32. Contractor to Comply with FERPA, Etc.

Contractor and its agents, personnel, employees, and/or subcontractors shall maintain the
confidentiality of all information received in the course of performing the services pursuant to the
Agreement. Contractor and its agents, personnel, employees, and/or subcontractors shall maintain
records in accordance with all applicable federal and state laws and regulations and agrees that
records relating to individual puplls provided by the District are subject to the Family Educational
Rights and Privacy Act ("FERPA"). Such records shall be confidential to the extent required by FERPA,
20 U.S.C. § 1232g; 34 C.F.R, Part 99; and California Education Code §§ 49060, et seq.; and other
state and federal law. This requirement to maintain confidentiality shall extend beyond the
termination of this Agreement. Contractor and its agents, personnel, employees, and/or
subcontractors will be permitted access to student data only where permissible under state and
federal law.

33. Subcontracting & Assignment of Contractor’s Rights

Contractor shall only be authorized to subcontract its provision of services under this Agreement upon
the express written approval of, and subject to the limitations prescribed by, the District’s Director of
Transportation. If and when such approval is granted to Contractor, Contractor expressly agrees and
certifies that any Subcontractor it retains for any and all services under this Agreement shall be
subject to all of the duties and obligations applicable to Contractor under this Agreement. Except as
it relates to the hiring of independent Contractor drivers, the Contractor shall have no right (without
the express written agreement of the District’s Director of Transportation) to assign its rights or
obligations under thisAgreement, it being understood that this is a personal services agreement. If
and when the District agrees to such assignment, Contractor and any Assignee(s) agree that each
and every provision of this Contract shall apply to it/them.

34. Indemnity (Hold Harmless) of the District

Contracter shall indemnify, hold harmless and defend OUSD and each of its officers, officials,
employees, volunteers and agents from any loss, liability, fines, penalties, forfeitures, costs and
damages (whether in contract, tort or strict liability, including but not limited to personal injury, death
at any time and property damage) Incurred by OUSD, Contractor or any other person and from any
claims, demands and actions in law or equity (Including attorney's fees and litigation expenses),
arising or alleged to have arisen directly or indirectly out of performance of this Agreement.
Contractor’s obligations under the preceding sentence shall apply jointly and severally regardless of
whether OUSD or any of its officers, officials, employees, volunteers or agents are actively or
passively negligent, but shall not apply to any loss or liability, fines, penalties, forfeitures, costs or
damages caused solely by the active negligence or by the willful misconduct of QUSD. If Contractor
should subcontract all or any portion of the work or activities to be performed under this MOU,
Contractor shall require each subcontractor to indemnify, hold harmless and defend OuUsD, its
officers, officials, employees, volunteers or agents in accordance with the terms of the preceding
paragraph.
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Contractor also agrees to hold harmless, indemnify, and defend the District 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.

35. Independent Contractor

In providing the Services, the Contractor shall be and act as an independent Contractor in all respects
and shall not, for any purpose hereunder, be or act as an employee or agent of the District. Nothing
contained in this Agreement shall be deemed to create a partnership or joint venture between either
of the parties to this Agreement with each other. The Contractor understands and agrees that as an
independent Contractor, it will not be eligible to participate in any benefits or privileges given or
extended by the District to its employees. The Contractor shall be solely responsible for the payment
when due to appropriate taxing authorities of all federal and state income taxes and related
obligations of any nature whatsoever on any consideration paid pursuant to this Agreement, as well
as any interest, penalties or other sums due thereon and shall indemnify, defend and hold the District,
its Board Members, Officers, employees and agents free and harmless therefrom.

36. Notices

All notices or other communication required or permitted hereunder shall be in writing, and shall be
personally delivered (including by means of professional messenger service) or sent by registered or
certified mail, postage prepaid, return receipt requested, or by facsimile or email transmission followed
by delivery of a “hard” copy, and shall be deemed received upon the date of receipt thereof.

The District shall designate agents who shall be responsible for coordination of the student
transportation requirements furnished under this Agreement and who shall be the District’s liaison to
Contractor. The District will designate a crisis management contact person for emergency contact with

Contractor. By August 30th of each calendar year, the District shall inform Contractor of the name(s),
contact telephone number(s) and address(es) of such management personnel.

Contractor: Vivek Garg, Chief Operating Officer

275 Shoreline Dr Suite 200
Redwood City, CA 94065
Ph: (650) 779-7675
vivek@ridezum.com

The District: Kimberly Raney, Executive Director of Transportation & Logistics
1011 Union Street 2™ Floor
Oakland, CA 94607
Ph: (510) 879-2740

Kimberly.Raney@ousd.org

37. Waiver

Noldelay 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.

38. Force Majeure
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Contractor shall be excused from performance hereunder during the time and to the extent thatit is
prevented from performing in the customary manner by an act of God, fire, flood, war, riot, civil
disturbance, terrorism, epidemic, quarantine, strike, lockout, labor dispute, cil or fuel shortage, freight
embargo, rationing or unavailability of materials or products, loss of transportation facilities by the
Government, or any other occurrence which is beyond the control of the Contractor, when satisfactory
evidence thereof is presented to the District.

39. Compliance with the Law

Notwithstanding any contrary provision in this Agreement, Contractor shall at all times be responsible
for and will comply with all federal, state and local laws, rules and regulations applicable to
Contractor’s performance under the Contract, including but not limited to: the provision of vehicles
with seat belts; licensing, employment and purchasing practices, and wages, hours and conditions of
employment, including non-discrimination.

40. Dispute Resclution

The parties agree to meet and confer In good faith on all matters and disputes under this Agreement.
If a dispute Is not resolved under the foregoing, and one party informs the other in writing that it
reasonably believes that the difference between the parties are not likely to be reconciled through
further negotiation, that Party may, upon giving the other Party at least ten days’ prior written notice,
initiate litigation submitting such claims or disputes for decision by a court of competent jurisdiction.
Either Party may, at its option and at any time during the dispute resolution process, seek injunctive
relief (including, but not limited to preliminary injunctive relief). All reasonable costs and expenses,
including attorneys’ fees, associated with any litigation between the Parties arising from this
Agreement, including any and all applicable rights and obligations under this Agreement, shall be
borne entirely by the non-prevailing party.

41, Laws Governing Contract

This Agreement shall be performed in Oakland, California and is governed by the laws of the
State of California, but without resort to California’s principles and laws regarding conflict of
laws. The Alameda County Superior Court shall have jurisdiction over any litigation initiated to
enforce or interpret this Agreement.

42, No Rights in Third Parties

This Agreement does not create any rights in or inure to the benefit of any third party.

43, Submittal of Documents

Contractor shall not commence the Work under this Contract until Contractor has submitted and QUSD
has approved evidence of Insurance Certificates and Endorsements.

44. Insurance Requirements of Contractor

The following insurance is required of Contractor under this Agreement:

If Contractor employs any person to perform work in connection with this Agreement, Contractor
shall procure and maintain at all times during the performance of such work, Workers'
Compensation Insurance in conformance with the laws of the State of California, as well as (when
applicable) federal laws. Employers' Liability Insurance shall not be less than One Million Dollars
($1,000,000) per accident or disease.

Contractor Is aware of the provisions of Section 3700 of the Labor Code which require every
employer to be insured against liability for workers’ compensation or to undertake self-insurance in
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accordance with the provisions of that code, and will comply with such provisions before
commencing the performance of the Work of this Contract.

Contractor shall maintain Commerclal General Liability insurance, including automobile coverage with
limits of Five Million Dollars ($5,000,000) per occurrence and which shall include coverage for corporal
punishment, sexual misconduct, harassment, bedily injury and property damage.

The coverage shall be primary as to the District and shall name the District as an additional insured.
Evidence of insurance and additional insured endorsement must be attached, and must also be

provided to the District upon demand.

Endorsement of the District as an additional insured shall not affect the District’s rights to any claim,
demand, suit or judgment made, brought or recovered against Contractor. The policy shall protect
Contractor and the District in the same manner as though each were separately issued. Nothing in
said policy shall operate to increase the Insurer’s liability as set forth in the policy beyond the amount
or amounts shown or to which the Insurer would have been liable if only one interest were named as
an insured.

45. Licenses and Permits

Contractor shall obtain and keep In force all licenses, permits, and certificates necessary for the
performance of this Agreement.

46. Non-Discrimination

Consistent with the policy of OUSD in connection with all work performed under Contracts, 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 orlentation. 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 QUSD
policy. In addition, Contractor agrees to require like compliance by all its subcontractor(s). Contractor
agrees to comply with applicable Federal and California laws prohibiting discrimination against
students,

In addition, Contractor agrees to require like compliance by all its subcontractor(s).

47. 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 controlled substances,
alcohol or tobacco on these sites.

48, Conflict of Interest

Contractor shall ablde by and be subject to all applicable, regulations, statutes or other laws regarding
conflict of interest. Contractor shall not hire any officer or employee of OUSD to perform any service by
this Agreement without the prior written approval of OUSD Human Resources and OUSD Director of
Transportation. 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 confiict 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 viclation of said provisions. In the event Contractor receives any
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information subsequent to execution of this Agreement which might constitute a violation of said
provisions, Contractor agrees it shall notify OUSD in writing.

49, Incorporation of Recitals and Exhibits

The Recitals and each exhibit (if any) attached hereto are incorporated herein by reference.
Contractor agrees that to the extent any recital or document incorporated herein conflicts with any
term or provision of this Agreement, the terms and provisions of this Agreement shall govern.

50. 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.

51. 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.

52. Agreement Contingent on OUSD Governing Board Approval

OUSD shall not be bound by the terms of this Agreement until it has been formally approved by OUSD's
Governing Board, and no payment shall be owed or made to Contractor absent that formal approval. This
Agreement shall be deemed approved when it has been signed by the Board of Education and/or the
Superintendent, as its designee.

53. Piggybackable Contract

Other education agencies in the State of California may piggyback upon this Agreement pursuant to
Public Contract Code Sections 20118 and 20652. Education agencies, including school districts, so
choosing to piggyback shall be responsible for obtaining approval from their Boards of Education or other
approving body of authority as required, and shall defend, indemnify and hold harmless OUSD from any
disputes, disagreements or actions which may arise as a result of using this Agreement. The District
waives any right to receive payment from other California agencies making purchases off of this
Agreement, and those agencies will make payment directly to the Contractor.

This "Piggybackable Contract” provision shall only apply if Contractor signs and dates here:

JuN oo . ogfozll.zoza

54, /S‘;\:ﬂability, Headings & Drafting

If any provision, or portion of any provision, of this Agreement is held invalid, illegal, or
unenforceable, it shall be severed from the Agreement and the remaining provisions shall be valid
and enforceable. The Parties also agree that the headings used in this Agreement are for reference
only, and shall have no bearing on the construction or interpretation of this Agreement.
Notwithstanding the general rules of construction, both the District and Contractor acknowledge that
both Parties were given an equal opportunity to negotiate the terms and conditions contained in this
Agreement, and agree that the identity of the drafter of this Agreement is not relevant to any
interpretation of the terms and conditions of this Agreement.

55. Survival

The following sections of this Agreement shall survive expiration and termination of this Agreement:

OUSD RFP RE SPECIAL EDUCATION TRANSPORTATION PROVIDERS (ISSUED January 22, 2020)



24 (Time of the Essence, Assessment of Damages); 31 (Indemnity (Hold Harmless) of the District);
34 (Waiver); 37 (Dispute Resolution); 38 (Laws Governing Contract); 41 (Insurance Requirements of
Contractor); and 51 (Severability, Headings & Drafting).

56. Certification Regarding Debarment, Suspension, Ineligibility and Voluntary
Exclusion

Contractor certifies to the best of his/her/its knowledge and belief, that it and its principals are nat
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://wwy.sam.qov/).

57. Contract Publicly Posted

This Agreement, its contents, and all incorporated documents are public documents and will be
made available by OUSD to the public online via the Internet.

58. Entire Agreement

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.

CONTRACTOR’'S NAME
Zum Services, Inc, Date: _ 3/2/2020
Contractor
s » Ir j
Ritu Narayan, CEQ WAAMIVAAZM
Name and Title Signature =——-——é'—"" )
OAKLAND UNIFED SCHOOL DISTRICT
/ e
fop Ah— bate; | 3/26/2020

Jody London
President, Board of Education

,ﬂ £ .

Kyla Johnson-Trammell
Superintendent and Secretary to the Board of Education
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