


OAKLAND UNIFIED
SCHOOL DISTRICT
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This Agreement is entered into between the Oakland Unified School District (OUSD) and Children's Frenitnl @ Bacanrs h Crmtar Aatinng
(CONTRACTOR). OUSD is authorized by Government Code Section 53060 to contract for the furnising ur special seivices ana aavice in
financial, economic, accounting, engineering, legal, and administrative matters with persons specially trained, experienced, and competent
to perform such services. CONTRACTOR warrants it is specially trained, experienced, and competent to provide such services. The
parties agree as follows:

1.

Services: CONTRACTOR shall provide the services described in Exhibit "A," attached hereto and incorporated herein by reference
(“Services” or "Work").

Terms: CONTRACTOR shall commence work or 7*'4 047 or the day immediately following approval by the Superintendent
if the aggregate amount CONTRACTOR has contiacieu wiun e wisuict is below $78,500 in the current fiscal year; or, approval by the
Board of Education if the total contract(s) exceed $78,500, whichever is later. The work shall be completed no later than
06/30/2012 )

Compensation: QUSD agrees to pay CONTRACTOR for services satisfactorily rendered pursuant to this Agreement, a total fee not to
exceed for’ h ' Dollars ($.41,000.00 ). This sum shall
be for full penuiimance v uns Agreenent anu niciuues an iees, wwusts, and expenses incurred by Contractor including, but not limited
to, labor, matenals, taxes, profit, overhead, travel, insurance, subcontractor costs, and other costs.

If CONTRACTOR will be compensated hourly for services provided under this Contract, CONTRACTOR shall describe in Exhibit “A,”
attached hereto, the specific scope of services to be delivered on an hourly basis to OUSD.

OUSD shall not be liable to CONTRACTOR for any costs or expenses paid or incurred by CONTRACTOR in performing services for
OUSD, except as follows: N/A

Payment for Work shall be made for all undisputed amounts in monthly installment payments within forty-five (45) days after the
CONTRACTOR submits an invoice to OUSD for Work actually completed and after OUSD’s written approval of the Work, or the
portion of the Work for which payment is to be made.

The granting of any payment by OUSD, or the receipt thereof by CONTRACTOR, shall in no way lessen the liability of CONTRACTOR
to correct unsatisfactory work, although the unsatisfactory character of that work may not have been apparent or detected at the time a
payment was made Work. which does not conform to the requirements of this Agreement, may be rejected by the District and in that
case must be replaced by CONTRACTOR without delay.

Submittal of Documents: CONTRACTOR shall not commence the Work under this Contract untif CONTRACTOR has submitted and
OUSD has approved evidence of the following:
1. Individual consultants:

[] Tuberculosis Clearance — Documentation from health care provider showing negative TB status within the last four years.

[J Completion of Pre-Consultant Screening Process ~ Attach letter from Human Resources Support Services showing completion
of Pre-Consultant Screening for this current fiscal year.

[ Insurance Certificates and Endorsements — General Liability insurance in compliance with section 9 herein.

2 Agencies or organizations:
Insurance Certificates and Endorsements — Workers' Compensation insurance in compliance with section 9 herein.

Equipment and Materials: CONTRACTOR shall provide all equipment, materials, and supplies necessary for the performance of this
Agreement except *''" “vhich shall not exceed a total cost of $

CONTRACTOR Qualifications / Performance of Services.

CONTRACTOR Qualifications. CONTRACTOR warrants it is specially trained, experienced, competent and fully licensed to provide
the Services required by this Agreement in conformity with the laws and regulations of the State of California, the United States of
America, and all local laws, ordinances and,/or regulations, as they may apply.

Standard of Care. CONTRACTOR warrants that CONTRACTOR has the qualifications and ability to perform the Services in a
professional manner, without the advice, control, or supervision of OUSD. CONTRACTOR's services will be performed, findings
obtained, reports and recommendations prepared in accordance with generally and currently accepted principles and practices of its
profession for services to California school districts.

Notices: All notices and invoices provided for under this Agreement shall be in writing and either personally delivered during normal
Ldsiess hours or sent by U S Mail (cerufied. return receipt requested) with postage prepaid to the other party at the address set forth
below:
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OUSD Representative: CONTRACTOR:
Name: Mara Larsen-Fleming Name: Bertram liihin

S|te /Dept A2 1Famils Qrhnanle and Cammiinity Dardnarchine D Title: President and CEQ

Address: 495 lones Avenue Address: 747 52nd Street )
Oakland, CA Oakland A Q4RNY
Phone: (510) 684 #~10 Phone:

Notice shall be effective when received if personally served or, if mailed, three days after mailing. Either party must give written notice
of a change of address. CONTRACTOR shall submit invoices in a form that includes the name of the person providing the service, the
service performed, the date service was rendered, and the hours spent on the work.

Invoicing

Invoices furnished by CONTRACTOR under this Agreement must be in a form acceptable to OUSD. All amounts paid by OUSD shall
be subject to audit by OUSD.

1. Invoices shall include, but not be limited to: Consultant name, consultant address, invoice date, invoice sequence number,
purchase order number, name of school or department service was provided to, period of service, number of hours of service,
brief description of services provided, hourly rate, total payment requested.

2. Invoices from Agencies or Organizations must include evidence of compliance with section 19 herein:

I Fingerprinting of Employees and Agents. Agency or organization must provide a current list of all employees, agents and
volunteers working at an OUSD site when invoicing, and must include the Department of Justice ATl number for each person,
and at statement that subsequent arrest records have been requested for each person listed.

il.  Tuberculosis Screening: The list must also include a statement that TB Clearance is on file for each person.

Status of Contractor: This is not an employment contract. CONTRACTOR, in the performance of this Agreement, shall be and act
as an independent contractor.  CONTRACTOR 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
employees of OUSD and/or to which OUSD's employees are normally entitled, including, but not limited to, State Unemployment
Compensation or Worker's Compensation. CONTRACTOR shall assume full responsibility for payment of all Federal, State, and local
taxes or contributions, including unemployment insurance, social security and income taxes with respect to CONTRACTOR's
employees. In the performance of the work herein contemplated, CONTRACTOR is an independent contractor or business entity, with
the sole authority for controlling and directing the performance of the details of the work, OUSD being interested only in the results
obtained.

Insurance:
1. Commercial General Liability Insurance: Unless specifically waived by OUSD, the following insurance is required:

i. 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 and Federal laws when applicable. Employers' Liability Insurance shall not be less than One Miilion
Dollars ($1,000,000) per accident or disease.

Check one of the boxes below:

B 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 accordance with the provisions of
that code, and will comply with such provisions before commencing the performance of the Work of this Contract.

[ CONTRACTOR does not employ anyone in the manner subject to the workers’ compensation laws of California.

i. CONTRACTOR shall maintain Commercial General Liability insurance, including automobile coverage with limits of One
Million Dollars ($1,000,000) per occurrence for bodily injury and property damage. The coverage shall be primary as to
OUSD and shall name OUSD as an additional insured. Evidence of insurance must be attached. Endorsement of OUSD as
an additionat insured shall not affect OUSD's rights to any claim, demand, suit or judgment made, brought or recovered
against CONTRACTOR. The policy shall protect CONTRACTOR and OUSD 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 thé 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.

iii. If CONTRACTOR is offering OUSD professional advice under this Contract, CONTRACTOR shall maintain Errors and
Omissions insurance or Professional Liability insurance with coverage limits of One Million Dollars ($1,000,000) per claim.

OR

iv. CONTRACTOR is not required to maintain any insurance under this agreement. (Completed and approved Waiver of
Insurance Form is required.) Waiver of insurance does not release CONTRACTOR from responsibility for any claim or
demand.

Licenses and Permits: CONTRACTOR shall obtain and keep in force all licenses, permits, and certificates necessary for the
performance of this Agreement
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12.

13.

16.

18.

19.

20.

21.

Assignment: The obligations of CONTRACTOR under this Agreement shall not be assigned by CONTRACTOR without the express
prior written consent of OUSD.

Anti-Discrimination. lt 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 / Smoke Free Policy. No drugs, alcohol, and/or smoking are allowed at any time in any buildings and/or grounds on
OUSD property. No students, staff, visitors, CONTRACTORS, or subcontractors are to use drugs on these sites.

Indemnification:. CONTRACTOR agrees to hold harmless, indemnify, and defend OUSD and its officers, agents, and employees
from any and all claims or losses accruing or resulting from injury, damage, or death of any person, firm, or corporation in connection
with the performance of this Agreement. CONTRACTOR also agrees to hold harmless, indemnify, and defend OUSD and its elective
board, officers, agents, and employees from any and all claims or losses incurred by any supplier, contractor, or subcontractor
furnishing work, services, or materials to CONTRACTOR in connection with the performance of this Agreement. This provision
survives termination of this Agreement.

Copyright/Trademark/Patent/Ownership. CONTRACTOR understands and agrees that all matters produced under this Agreement
shall become the property of OUSD and cannot be used without OUSD's express written permission. OUSD shall have all right, title
and interest in said matters, including the right to secure and maintain the copyright, trademark, and/or patent of said matter in the
name of OUSD. CONTRACTOR consents to use of CONTRACTOR's name in conjunction with the sale, use, performance and
distribution of the matters, for any purpose and in any medium. These matters include, without limitation, drawings, plans,
specifications, studies, reports, memoranda, computation sheets, the contents of computer diskettes, artwork, copy, posters,
billboards, photographs, videotapes, audiotapes, systems designs, software, reports, diagrams, surveys, source codes or any other
original works of authorship, or other documents prepared by CONTRACTOR or its Sub-CONTRACTORS in connection with the
Services performed under this Agreement. 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. |[f the cost to OUSD exceeds the cost of providing the services pursuant to this
Agreement, CONTRACTOR shall pay the additional cost.

Conduct of Consultant. CONSULTANT will adhere to the following staff requirements and provide OUSD with evidence of staff
qualifications, consistent with invoicing requirements outlined in Section 8, which include:

1. Tuberculosis Screening

2. Fingerprinting of Employees and Agents. The fingerprinting and criminal background investigation requirements of Education
Code section 45125.1 apply to CONTRACTOR’s services under this Agreement and CONTRACTOR certifies its compliance with
these provisions as follows: "CONTRACTOR certifies that CONTRACTOR has complied with the fingerprinting and criminal
background investigation requirements of Education Code section 45125.1 with respect to all CONTRACTOR's employees,
subcontractors, agents, and subcontractors’ employees or agents (“Employees”) regardless of whether those Employees are paid
or unpaid, concurrently employed by OUSD, or acting as independent contractors of CONTRACTOR, who may have contact with
OUSD pupils in the course of providing services pursuant to the Agreement, and the California Department of Justice has
determined that none of those Employees has been convicted of a felony, as that term is defined in Education Code section
45122 1 Contractor further certifies that it has received and reviewed fingerprint results for each of its Employees and Contractor
has requested and reviews subsequent arrest records for all Employees who may come into contract with OUSD pupils in
providing services to the District under this Agreement.

NOT  OPLICABLE , S8e ADDE~MNDUM

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 CONTRACTOR’s Employees and/or Subcontractors. OUSD may evaluate the

CONTRACTOR's work in any way that OUSD is entitled to do so pursuant to applicable law. The OUSD's evaluation may include,

without limitation:

1. Requesting that OUSD employee(s) evaluate the CONTRACTOR and the CONTRACTOR's employees and subcontractors and
each of their performance.

2. Announced and unannounced observance of CONTRACTOR, CONTRACTOR's employee(s), and/or subcontractor(s).
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. 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 Agreement. Notwithstanding any other provision of this Agreement, in no
event, shalt OUSD 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.

23. Confidentiality. The CONTRACTOR and all CONTRACTOR'’s agents, personnel, empioyee(s), and/or subcontractor(s) shall

24.

25.

26.

27.

28.

29.

30.

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 Interest. CONTRACTOR shall abide by and be subject to all applicable OUSD policies, 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.

CONTRACTOR affims 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 Agreement 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
hitigation 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 tc 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.

Summary of terms and compensation:

Anticipated start date: 01/31/2012 Work shall be completed by ~~ /"m0 Total Fee; ~4* " nn
OAKLAND UNIFIED SCHOOL DISTRICT (o]
D FICDIUCIIL, DUdIU Ul Cuusduurn - Date _C—Blmautul vigliawi s vaie
Superintende~* ~- "--im=m2
‘ Rartram | ithin Drocir{ant and CEO
Secretary, Boarc = .. Date FHNLINdITie, | iue
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4. Alignment with Single an »r Student Achievement (requir  if using State or Federal Funds)

Please select:
(] Action item included in Board Approved SPSA (no additional docum  ation required) — Action Item Number:

[J Actionltem: led as modification to B d Approved SPSA - Submit the following documents to the Resource Manager
either electronically via email of scanned documents, fax or drop off.

1. Relevant page of SPSA with action item highlighted. Page must include header with the word “Modified”, modification
date, school site name, both principal and school site council chair initials and date.

2. Meeting announcement for meeting in which the SPSA modification was approved.

3. Minutes for meeting in which the SPSA modification was approved indicating approval of the modification.

4. Sign-in sheet for meetina in which the SPSA modification was approved.
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ADDE! JM . > PROI 3SION, ZRVIC SCC "RAC 'V =N OAKLAND )
SCHOOL DISTRIC . AND CHILI I'S HOSPITAL & :!¢ CH CENTER AT O )

This Addendum to the Professional Services Contract for work to be provided to the Castlemont
Community of Small Schools (*“Agreement”), by and between QOakland Unified School District
(*OUSD”) and Children’'s Hospital & Research Center Oakland (“CONTRACTOR"), is entered into
as of the date that the Professional Services Contract becomes fully executed.

WHEREAS, EXHIBIT “A” Scope of Work to the Agreement concerns CONTRACTOR partnering
with the Castlemont Community of Small Schools to assess the school communities’ needs and
assets, coordinate all student and family support services and develop resources and
partnerships to meet identified needs; and

WHEREAS, the parties now desire to amend and/or supplement the Agreement in accordance
with the terms and conditions set forth herein.

NOW THEREFORE. in consideration of the premises and the representations and mutuat
undertakings hereinafter set forth, and for good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties agree to the foregoing and as follows:

1. Section 8, Part 2 (“Invoices from Agencies or Organizations”) of the Agreement is amended
by deleting such section in its entirety.

2. Section 15 ("Indemnification”) of the Agreement is amended by replacing such section with
the following:

“Indemnification: Each party shall be responsible for and to the extent of its own acts,
errors, and omissions and shall be liable for payment of that portion of any and all claims,
liabilities, injuries, suits, and demands and expenses of all kinds that may result or arise out
of any alleged malfeasance or neglect caused or alleged to have been caused by the party.
If a claim is made against both parties, each party will cooperate in the defense of the claim
and cause its insurers to do likewise. Each party shall, however, retain the right to take any
and all actions it believes necessary to protect its own interests.”

3. Section 19 (‘Conduct of Contractor”) of the Agreement is amended by replacing the first
sentence with the following:

“CONTRACTOR will adhere to the following staff requirements and provide OUSD with
evidence of staff qualifications including:”

Section 19, Part 1 (“Tuberculosis Screening”) of the Agreement is amended by inserting the
following:

“Evidence of Tuberculosis Screening must be attached.”

Section 19, Part 2 (“Fingerprinting of Employees and Agents”) of the Agreement is amended
by replacing such section with the following:

“Fingerprinting. The fingerprinting and criminal background investigation requirements of
Education Code section 45125.1 apply to CHRCO's services under this MOU. OUSD, at its
expense, will have OUSD’s vendor perform the LiveScan fingerprinting on all CHRCO
employees. subcontractors, agents, and subcontractors’ employees or agents regardless of
whether those employees are paid or unpaid, concurrently employed by OUSD, or acting as
independent contractors of CHRCO, who may have contact with OUSD pupils in the course
of providing services pursuant to this Agreement.

Page 1 of 2



4. Entire Agreement. In the event of any conflict between the terms and conditions of this
Addendum on the one hand, and the Agreement on the other hand, the terms and conditions
of this Addendum shall govern and control. Except as otherwise expressly provided in this
Addendum, the parties agree that all provisions of the Agreement are hereby ratified and
agreed to be in full force and effect and are incorporated herein by reference. This
Addendum and the Agreement contain the entire agreement among the parties relating to the
subject matter herein and all prior proposals, discussions and writings by and among the
parties and relating to the subject matter herein are superseded hereby and thereby.

IN WITNESS WHEREOF, OUSD and CONTRACTOR have caused this Addendum to be
executed by their duly authorized representatives as of the date that the Professional Services
Contract becomes fully executed.

OAKL/ DUNIF D¢ F OL CHILDF 'S I % RESEARCH
DISTRICT NT K LAND
By: By:
(Print Name) pertiram Lubin
Title: Title: President and CEO
[Address] 747 52" Street

Oakland, CA 94609
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