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SERVICES AGREEMENT 2021-2022

This Services Agreement (“Agreement”) is a legally binding contract entered
into between the Qakland Unified School District (*OUSD”) and the below
named entity or individual (“VENDOR,” together with OUSD, “PARTIES"):

{ Rl Reme of Vendor (Faucette Micro Systems, Inc.) )

The PARTIES hereby agree as follows:

1. Term.

a.

This Agreement shall start on the below date (“Start Date”):
| Swtoete [July 1, 2021

If no Start Date is entered, then the Start Date shall be the latest
of the dates on which each of the PARTIES signed this
Agreement.

The work shall be completed no later than the below date ("End
Date”):

( EndDak [June 30, 2022) }
Iif no End Date is entered, then the End Date shall be the first
June 30 after the Start Date. If the term set forth above would
cause the Agreement to exceed the term limits set forth in

Education Code section 17596, the Agreement shall instead
automatically terminate upon reaching said term limit.

2. Services. VENDOR shall provide the services (“Services”) as
described in #1A and #1B of Exhibit A, attached hereto and
incorporated herein by reference. To the extent that there may be a
school closure (e.g., due to poor air quality, planned loss of power,
COVID-19) or similar event in which school sites and/or District offices
may be closed or otherwise inaccessible, VENDOR shall describe in
#1B of Exhibit A whether and how its services would be able to
continue.

3.  Alignment and Evaluation.

a.

VENDOR agrees to work and communicate with OUSD staff,
both formally and informally, to ensure that the Services are
alighed with OUSD’s mission and are meeting the needs of
students as determined by OUSD.
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b. OUSD may evaluaie VENDOR in any manner which is
permissible under the law. OUSD’s evaluation may include,
without limitation: (i) requesting that OUSD employee(s) evaluate
the performance of VENDOR, each of VENDOR'’s employees,
and each of VENDOR'’s subcontractors, and (ii) announced and
unannounced observance of VENDOR, VENDOR's
employee(s), and VENDOR'’s subcontractor(s). |

Inspection and Approval. VENDOR agrees that OUSD has the right
and agrees to provide OUSD with the opportunity to inspect any and
all aspects of the Services performed including, but not iimited to, any
materials (physical or electronic) produced, created, edited, modified,
reviewed, or otherwise used in the preparation, performance, or
evaluation of the Services. In accordance with Paragraph 8
(Compensation), the Services performed by VENDOR must meet the
approval of OUSD, and OUSD reserves the right to direct VENDOR to
redo the Services, in whole or in part, if QUSD, in its sole discretion,
determines that the Services were not performed in accordance with
this Agreement.

Data and Information Requests. VENDOR shall timely provide
QUSD with any data and information CUSD reasonably requests
regarding students to whom the Services are provided. VENDOR shall
register with and maintain current information within OUSD's
Community Partner database uniess OUSD communicates to
VENDOR in writing otherwise, based on OUSD’s determination that
the Services are not related to community school outcomes. If and
when VENDOR’s programs and school site(s) change (either midyear
or in subsequent years), VENDOR shall promptly update the
information in the database.

Confidentiality and Data Privacy.

a. OUSD may share information with VENDOR pursuant to this
Agreement in order fo further the purposes thereof. VENDOR
and all VENDOR’s agents, personnel, employee(s), and/or
subcontractor(s) shall maintain the confidentiality of all
information received in the course of performing the Services,
provided such information is (i) marked or identified as
“confidential” or “privileged,” or (i) reasonably undersiood o
be confidential or privileged.
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VENDOR understands that student data is confidential. If
VENDOR will access or receive identifiable student data, other
than directory information, in connection with this Agreement,
VENDOR agrees to do so only after VENDOR and OUSD
execute a separate data sharing agreement.

(i)

(ii)

(iif)

if VENDOR is a software vendor, it agrees to access or
receive identifiable student data, other than directory
information, only after executing a California Student Data
Privacy Agreement (“CSDPA”} or CSDPA Exhibit E
(available here).

Iif VENDOR is not a software vendor, it agrees to access or
receive identifiable student data, other than directory
information, only after executing the OUSD Data Sharing
Agreement (available here).

Notwithstanding Paragraph 28 (Indemnification), should
VENDOR access or receive identifiable student data, other
than directory information, without first executing a
separate data sharing agreement, VENDOR shall be solely
liable for any and all claims or losses resulting from its
access or receipt of such data.

All confidentiality requirements, including those set forth in the
separate data sharing agreement, extend beyond the termination
of this Agreement.

COpyrightITrademarklPatentIOwnersth MENDQR undets@ands
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grants CUSD and to all authorized OUSD users, a license to use WebB04. GUSD retains sole
and exclusive cwnership of student data entered into the Web504 database.

Compensation. OUSD agrees to pay VENDOR for satisfactorily
performing Services in accordance with this Paragraph, Paragraph 10
(Inveicing), and #1C in Exhibit A.

The compensation under this Agreement shall not exceed:
${ NortoBxceed Amount (15,039.00] ).

This sum shall be for full performance of this Agreement and
includes all fees, costs, and expenses incurred by VENDOR
including, but not limited to, labor, materials, taxes, profit,
overhead, travel, insurance, permitted subcontractor costs, and
other costs.

OUSD shall not pay and shall not be liable to VENDOR for any
costs or expenses paid or incurred by VENDOR not described in
Exhibit A.

Payment for Services shall be made for all undisputed amounts
no more frequently than in monthly installment payments within
sixty (60) days after VENDOR submits an invoice to OUSD, in
accordance with Paragraph 10 (Invoicing), for Services actually
performed and after OUSD’s written approval that Services were
actually performed. The granting of any payment by OUSD, or
the receipt thereof by VENDOR, shall in no way lessen the
liability of VENDOR to correct unsatisfactory performance of
Services, even if the unsatisfactory character of the performance
was not apparent or detected at the time a payment was made.
if QUSD determines that VENDOR's performance does not
conform to the requirements of this Agreement, VENDOR agrees
to correct its performance without delay.

Compensation for any Services performed prior to the Start Date
or after the End Date shall be at OUSD’s sole discretion and in
an amount solely determined by OUSD. VENDOR agrees that it
shall not expect or demand payment for the performance of such
services.

VENDOR acknowledges and agrees not to expect or demand
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payment for any Services performed prior to the PARTIES,
particularly QUSD, validly and properly executing this Agreement
until this Agreement is validly and properly executed and shall
not rely on verbal or written communication from any individual,
other than the President of the OUSD Governing Board, the
OUSD Superintendent, or the OUSD General Counsel, stating
that OUSD has validly and properly executed this Agreement.

Equipment and Materials. VENDOR shall provide all equipment,
materials, and supplies necessary for the performance of this
Agreement.

invoicing. Invoices furnished by VENDOR under this Agreement must
be in a form acceptable to OUSD.

a.

All amounts paid by OUSD shall be subject to audit by CUSD.
Invoices shall include, without limitation: VENDOR name,
VENDOR address, invoice date, invoice number, purchase order
number, name of school or department to which Services were
provided, name(s) of the person(s) performing Services, date(s)
Services were performed, brief description of Services provided
on each date, the total invoice amount, and the basis for the total
invoice amount (e.g., if hour rate, the number of hours on each
date and the rate for those hours).

Iif OUSD, at its sole discretion, determines an invoice fails to
include the required elements, CUSD will not pay the invoice and
will inform VENDOR of the missing items; VENDOR shall
resubmit an invoice that includes the required elements before
OUSD will pay the invoice.

Invoices must be submitted monthly, and within 30 days of the
conclusion of the applicable billing period, unless otherwise
agreed. OUSD reserves the right to refuse to pay untimely
invoices.

OUSD reserves the right to add or change invoicing
requirements. If OUSD does add or change invoicing
requirements, it shall notify VENDOR in writing and the new or
modified requirements shall be mandatory upon receipt by
VENDOR of such notice.

To the extent that VENDOR has described how the Services may
be provided both in-person and not in-person, VENDOR’s
invoices shall—in addition fo any invoice requirement added or
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changed under subparagraph (c)—indicate whether the Services
are provided in-person or not.

All invoices furnished by VENDOR under this Agreement shall
be delivered to OUSD via email unless OUSD requests, in
writing, a different method of delivery.

11. Termination.

a.

For Convenience by OUSD. OUSD may at any time terminate
this Agreement upcn thirty (30) days prior written notice to
VENDOR. OUSD shall compensate VENDOR for Services
satisfactorily provided through the date of termination. Upon
approval by OUSD legal counsel, the OUSD Superintendent or
an OQUSD Chief or Depuly may issue the termination notice
without approval by the OUSD Governing Beard, in which case
this Agreement would terminate upon ratification of the
termination by the OQUSD Governing Board or thirty (30) days
after the notice was provided, whichever is later.

Due to COVID-19. Notwithstanding Paragraph 19 (Coronavirus/
COVID-19) or any other language of this Agreement, if a shelter-
in-place (or similar) order due to COVID-18 is issued or is in
effect during the term of this Agreement that would prohibit or
limit, at the sole discretion of GUSD, the ability of VENDOR to
perform the Services, OUSD may terminate this Agreement upon
seven (7} days prior written notice to VENDOR. Upon approval
by CUSD legal counsel, the OUSD Superintendent or an OUSD
Chief or Deputy may issue the termination notice without
approval by the OUSD Governing Board, in which case this
Agreement would terminate upon ratification of the termination
by the OUSD Governing Board or seven (7) days after the notice
was provided, whichever is later.

For Cause. Either PARTY may terminate this Agreement by
giving written notice of its intention {o terminate for cause to the
other PARTY. Writien notice shall contain the reasons for such
intention to terminate. Cause shall include (i) material violation
of this Agreement or (ii) if either PARTY is adjudged bankrupt,
makes a general assignment for the benefit of creditors, or a
receiver is appointed on account of its insolvency. Upon
approval by OUSD legal counsel, the OUSD Superiniendent or
an OUSD Chief or Deputy may issue the termination notice
without approval by the OUSD Governing Board, in which case
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this Agreement would terminate upon ratification of the
termination by the OUSD Governing Board or three (3) days
after the notice was provided, whichever is later, unless the
condition or violation ceases or satisfactory arrangements for
the correction are made.

d. Upon termination, VENDOR shall provide OUSD with all
materials produced, maintained, or collected by VENDOR
pursuant to this Agreement, whether or not such materials are
complete or incomplete or are in final or draft form.

Legal Notices. All legal notices provided for under this Agreement
shall be sent via email to the email address set forth below and shall
be either (i) personally delivered during normal business hours or (ii)
sent by U.S. Mail (certified, return receipt requested) with postage
prepaid to the other PARTY at the address set forth below.

QuUsSD

Name: Joshua R. Daniels
Site/Dept: Office of General Counsel
Address: 1000 Broadway, Suite 300
City, ST Zip: Oakland, CA 94607
Phone: 510-879-8535

Email: ousdlegal@ousd.org
VENDOR

Name: _Name (Mariene Faucette | )
Title:

Address:

City, ST Zip: {512

Phone: wie ((775) 423-7990) )
Email; ( Endl Imariene@fmicro.com] |

Notice shall be

effective when received if personally served or
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emailed or, if mailed, three days after mailing. Either PARTY must
give written notice of a change of mailing address or email.

Status.

da.

This is not an employment contract. VENDOR, in the

performance of this Agreement, shall be and act as an

independent contractor. VENDOR understands and agrees that

it and any and all of its employees shall not be considered

employees of OUSD, and are not entitled to benefits of any kind

or nature normailly provided employees of OUSD and/or to which

OUSD’s employees are normally entitled, including, but not

limited to, State Unempioyment Compensation or Worker's

Compensation. VENDOR shall assume full responsibility for

payment of all Federal, State, and local taxes or coniributions,

including unemployment insurance, social security and income

taxes with respect to VENDOR's employees.

f VENDOR is a natural person, VENDOR verifies all of the

following:

(i) VENDOR is free from the control and direction of OUSD in
connection with VENDOR's work;

(il VENDOR's work is outside the usual course of OUSD’s
business; and

(i) VENDOR is customarily engaged in an independently
established trade, occupation, or business of the same
nature as that involved in the work performed for QUSD.

If VENDOR is a business entity, VENDOR verifies all of the

following:

(il VENDOR is free from the control and direction of OUSD in
connection with the performance of the work;

(il VENDOR is providing services directly toc OUSD rather
than to customers of OUSD;

(iii} the contract between QUSD and VENDOR is in writing;

(ivy VENDOR has the required business license or business
tax registration, if the work is performed in a jurisdiction that
requires VENDOR 1o have a business license or business
tax registration;

(v} VENDOR maintains a business location that is separate
from the business or work location of OUSD;

(vij VENDOR is cusiomarily engaged in an independently
established business of the same nature as that involved
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in the work performed,;

(viiy VENDOR actually contracts with other businesses fo

provide the same or similar services and maintains a
clientele without restrictions from QUSD;

(viiy VENDOR advertises and holds itself out to the public as

available to provide the same or similar services;

(ix) VENDOR provides its own tools, vehicles, and equipment
to perform the services;

(x) VENDOR can negotiate its own rates;

{xiy VENDOR can set its own hours and location of work; and

(xii) VENDOR is not performing the type of work for which a

license from the Contractor's State License Board is
required, pursuant to Chapter 9 (commencing with section
7000) of Division 3 of the Business and Professions Code.

Qualifications and Training.

a.

VENDOR represents and warrants that VENDCR has the
qualifications and ability to perform the Services in a
professional manner, without the advice, control or supervision
of CUSD. VENDOR will performed the Services in accordance
with generally and currently accepted principles and practices
of its profession for services to California school districts and in
accordance with applicable laws, codes, rules, regulations,
and/or ordinances. All VENDOR employees and agents shall
have sufficient skill and experience to perform the work
assigned to them.

VENDOR represents and warrants that its employees and
agents are specially trained, experienced, competent and fully
licensed to provide the Services identified in 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, if VENDOR
was selected, at least in part, on such representations and
warrants.

Certificates/Permits/Licenses/Registration. VENDOR's employees
or agents shall secure and maintain in force such certificates, permits,
licenses and registration as are required by law in connection with the
furnishing of Services pursuant to this Agreement,
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16. Insurance.

da.

Commercial General Liability Insurance. Unless specifically
waived by OUSD as noted in Exhibit A, VENDOR shall maintain
Commercial General Liability Insurance, including automobile
coverage, with limits of at least one million doilars ($1,000,000)
per occurrence for corporal punishment, sexual misconduct,
harassment, bodily injury and property damage. The coverage
shall be primary as to OUSD and shall name OUSD as an
additional insured with the additional insured endorsement
provided to OUSD within 15 days of effective date of this
Agreement (and within 15 days of each new policy vyear
thereafter during the term of this Agreement). Evidence of
insurance shall be attached to this Agreement or otherwise
provided to OUSD upon request. Endorsement of OUSD as an
additional insured shall not affect OUSD’s rights to any claim,
demand, suit or judgment made, brought or recovered against
VENDOR. The policy shall protect VENDOR 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 the policy beyond the amount or amounis shown or
to which the Insurer would have been liable if only one interest
were named as an insured.

Workers’ Compensation Insurance. Unless specifically waived
by OUSD as noted in Exhibit A, VENDOR 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 (including, but not limited to, Labor Code
section 3700) and Federal laws when applicable. Employers’
Liability Insurance shall not be less than one million dollars
($1,000,000) per accident or disease.

17. Testing and Screening.

a.

Tuberculosis Screening. Unless specifically waived by OUSD as
noted in Exhibit A, VENDOR is required to screen employees
who will be working at CUSD sites for more than six hours.
VENDOR agenis who work with students must submit to a
tuberculosis risk assessment as required by Education Code
section 49406 within the prior 60 days. If tuberculosis risk factors
are identified, VENDOR agents must submit to an intradermal or
other approved tuberculosis examination to determine that
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hel/she is free of infectious tuberculosis. If the results of the
examination are positive, VENDOR shall obtain an x-ray of the
fungs. VENDOR, at its discretion, may choose to submit the
agent to the examination instead of the risk assessment.

Fingerprinting/Criminal  Background Investigation. Unless
specifically waived by OUSD as noted in Exhibit A, for all
VENDOR employees, subconfractors, volunteers, and agents
providing the Services, VENDOR shall ensure completion of
fingerprinting and criminal background investigation, and shall
request and regularly review subsequent arrest records.
VENDOR confirms that no employee, subcontractor, volunteer,
or agent providing the Services has been convicted of a felony,
as that term is defined in Education Code section 45122.1.
VENDOR shall provide the resuits of the investigations and
subsequent arrest notifications to CUSD.

Waivers are not available for VENDORS whose employees,
subcontractors, volunteers, and agents will have any contact with
OUSD students.

VENDOR shall use either California Department of Justice or Be
A Mentor, Inc. (hitp://beamentor.org/OUSDPartner) finger-
printing and subsequent arrest notification services.

VENDOR agrees to immediately remove or cause the removal of
any employee, representative, agent, or person under
VENDOR's control person from OUSD property upon receiving
notice from OUSD of such desire. QUSD is not required to
provide VENDOR with a basis or explanation for the removal
request.

18. Incident/Accident/Mandated Reporting.

a.

VENDOR shali notify OUSD, via email pursuant to Paragraph 12
(Legal Notices), within twelve (12) hours of learming of any
significant accident or incident. Examples of a significant
accident or incident include, without limitation, an accident or
incident that involves law enforcement, possible or alleged
criminal activity, or possible or actual exposure to a
communicable disease such as COVID-19. VENDOR shall
properly submit required accident or incident reports within one
business day pursuant to the procedures specified by QUSD.
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VENDOR shalf bear all costs of compliance with this Paragraph.
To the extent that an employee, subcontractor, ageni, or
representative of VENDOR is included on the list of mandated
reporters found in Penal Code section 11165.7, VENDOR
agrees to inform the individual, in writing that they are a
mandated reporter, and describing the associated obligations to
report suspected cases of abuse and neglect pursuant to Penal
Code section 11166.5.

Coronavirus/COVID-19.

&,

Through its execution of this Agreement, VENDOR declares that
it is able to meet its obligations and perform the Services required
pursuant fo this Agreement in accordance with any sheiter-in-
place (or similar) order or curfew (or similar) order (“Orders”)
issued by local or state authorities and with any social
distancing/hygiene (or similar) requirements.

To the extent that VENDOR provides Services in person and
consistent with the requirements of Paragraph 10 (Invoicing),
VENDOR agrees to include additional information in its invoices
as reguired by QUSD if any Orders are issued by local or state
authorities that would prevent VENDOR from providing Services
in person.

Consistent with the requirements of Paragraph 18
(IncidenVAccident/Mandated Reporting), VENDOR agrees to
notify OUSD, via email pursuant to Paragraph 12 (Legal
Notices), within twelve {12} hours if VENDOR or any employee,
subcontractor, agent, or represeniative of VENDOR {ests
positive for COVID-19, shows or reporis symptoms consistent
with COVID-19, or reporis to VENDOR possible COVID-19
exposure.

VENDOR agrees to immediately adhere to and follow any QUSD
directives regards health and safety protocols including, but not
limited to, providing OUSD with information regarding possible
exposure of OUSD employees to VENDOR or any employee,
subconfractor, agent, or representative of VENDOR and
information necessary to perform contact tracing, as well as
complying with any OUSD {esting and vaccination requirements.
VENDOR shall bear all costs of compliance with this FParagraph,
including but not limited to those imposed by this Agreement.
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Assignment. The obligations of VENDOR under this Agreement shall
not be assigned by VENDOR without the express prior written consent
of OUSD and any assignment without the express prior written consent
of QUSD shall be null and void.

Non-Discrimination. It is the policy of OUSD that in connection with
all work performed under Contracts there be no discrimination because
of race, color, ancestry, national origin, religious creed, physical
disability, medical condition, marital status, sexual orientation, gender,
or age; therefore, VENDOR 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, VENDOR agrees to require like compliance by all its
subcontractor (s). VENDOR shall not engage in unlawtul 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,
sexual orientation, or other legally protected class.

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, VENDORS, or subcontractors are to use
controlled substances, aicohol or tobacco on these sites.

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 subsequent act from constituting a violation of this
Agreement.

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.

Conflict of Interest.

a. VENDOR shall abide by and be subject to all applicable,
regulations, statutes, or other laws regarding conflict of interest.
VENDOR shall not hire any officer or employee of QUSD to
perform any service by this Agreement without the prior approval
of OUSD Human Resources.
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VENDOR affirms to the best of his/her/its knowledge, there exists
no actual or potential conflict of interest between VENDOR'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, VENDOR
acknowledges that it is familiar with the provisions of section
1090 ef seq. and section 87100 ef seq. of the Government Code,
and certifies that it does not know of any facts which constitute a
violation of said provisions. In the event VENDOR receives any
information subseguent to execution of this Agreement which
might constitute a violation of said provisions, VENDOR agrees
it shall notify OUSD in writing.

Ty

Certification Regarding Debarment, Suspension, ineligibility and
Voluntary Exclusion. Through its execution of this Agreement,
VENDOR certifies 1o the best of its knowledge and belief, that it and its
principals are not presently debarred, suspended, proposed for
debarment, declared ineligible, or voluntarily excluded from covered
transactions by any Federal department or agency according to
Federal Acquisition Regulation Subpart 9.4, and by signing this
contract, certifies that this vendor does not appear on the Excluded
Parties List (https://www.sam.gov/).

Limitation of QUSD Liability. Other than as provided in this
Agreement, OUSD’s financial obligations under this Agreement shall
be limited to the payment of the compensation described in Paragraph
8 (Compensation). Notwithstanding any other provision of this
Agreement, in no event shall 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.

Indemnification.

a.  To the furthest extent permitted by California law, VENDOR shall
indemnify, defend and hold harmless OUSD, its Governing
Board, agents, representatives, officers, consultants,
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employees, trustees, and volunteers (*OUSD Indemnified
Parties”) from any and all claims or losses accruing or resulting
from injury, damage, or death of any person or entity arising out
of VENDOR’s performance of this Agreement. VENDOR also
agrees to hold harmiess, indemnify, and defend OUSD
Indemnified Parties from any and all claims or losses incurred by
any supplier, VENDOR, or subcontractor furnishing work,
services, or materials to VENDOR arising out of the performance
of this Agreement. VENDOR shall, o the fullest extent permitted
by California law, defend OUSD Indemnified Parties at
VENDOR'’s own expense, including attorneys’ fees and costs,
and OUSD shall have the right to accept or reject any legal
representation that VENDOR proposes fo defend OUSD
indemnified Parties.

b.  To the furthest extent permitted by California law, OUSD shall
indemnify, defend, and hold harmiess VENDOR, its Board,
agents, representatives, officers, consultants, employees,
trustees, and volunteers (“VENDOR indemnified Parties”) from
any and all claims or losses accruing or resulting from injury,
damage, or death of any person or entity arising out of OUSD’s
performance of this Agreement. OUSD shall, to the fullest extent
permitted by California law, defend VENDOR Indemnified
Parties at OUSD’s own expense, including attorneys’ fees and
costs.

Audit. VENDOR shall establish and maintain books, records, anc
systems of account, in accordance with generally accepted accounting
principles, reflecting all business operations of VENDOR transacted
under this Agreement. VENDOR shall retain these books, records, and
systems of account during the term of this Agreement and for three (3)
years after the End Date. VENDOR shall permit OUSD, its agent, other
representatives, or an independent auditor to audit, examine, and
make excerpts, copies, and franscripts from all books and records, and
to make audit(s) of all billing statements, invoices, records, and other
data related to Services covered by this Agreement. Audit(s) may be
performed at any time, provided that OUSD shall give reasonable prior
notice to VENDOR and shall conduct audit(s) during VENDOR'S
nermal business hours, unless VENDOR otherwise consents.

Litigation. This Agreement shall be deemed to be performed in
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Qakland, 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.

incorporation of Recitals and Exhibits. Any recitals and exhibits
attached to this Agreement are incorporated herein by reference.
VENDOR 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.

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.

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

Provisions Required By Law Deemed Inserted. Each and every
provision of law and clause required by law to be inserted in this
Agreement shall be deemed to be inserted herein and this Agreement
shall be read and enforced as though it were included therein.

Captions and Interpretations. Section and paragraph headings in
this Agreement are used solely for convenience, and shall be wholly
disregarded in the construction of this Agreement. No provision of this
Agreement shall be interpreted for or against a PARTY because that
PARTY or its legal representative drafted such provision, and this
Agreement shall be construed as if jointly prepared by the PARTIES.

Calculation of Time. For the purposes of this Agreement, “days”
refers to calendar days unless otherwise specified and “hours” refers
to hours regardiess of whether it is a work day, weekend, or holiday.



37.

38.

39.

40.

Oagkland Unified School District - Vendor Services Agreement 2021-22
Poge 17 of 18

Counterparts and Electronic Signature. This Agreement, and all
amendments, addenda, and supplements to this Agreement, may be
executed in one or more counterparts, all of which shall constitute one
and the same amendment. Any counterpart may be executed and
delivered by facsimile or other electronic signature (including portable
document format) by either PARTY and, notwithstanding any statute
or regulations to the contrary (including, but not limited to, Government
Code section 16.5 and the regulations promulgated therefrom), the
counterpart shall legally bind the signing PARTY and the receiving
PARTY may rely on the receipt of such document so executed and
delivered electronically or by facsimile as if the original had been
received. Through its execution of this Agreement, each PARTY
waives the reguirements and constraints on electronic signatures
found in statute and regulations including, but not limited to,
Government Code section 16.5 and the regulations promulgated
therefrom.

W-9 Form. if VENDOR is doing business with OUSD for the first time,
VENDOR acknowledges that it must complete and return a signed W-
9 form to OUSD.

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

Signature Authority.

a. Each PARTY has the full power and authority to enter into and
perform this Agreement, and the person(s) signing this
Agreement on behalf of each PARTY has been given the proper
authority and empowered fo enter into this Agreement.

b.  Notwithstanding subparagraph (a), only the Superintendent,
Chiefs, Deputy Chiefs, and the General Counsel have been
delegated the authority fo sign contracts for OUSD, and only
under limited circumstances, which require ratification by the
OUSD Governing Board. VENDOR agrees not to accept the
signature of another other OUSD empioyee as having the proper
authority and empowered {o enter intc this Agreement or as
legally binding in any way.

c.  Notwithstanding Paragraph 11, if this Agreement is executed by
the signature of the Superintendent, Chiefs, Deputy Chiefs, or
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General Counsel under their delegated authority, and the Board
thereafter declines to ratify the Agreement, the Agreement shall
automatically terminate on the date that the Board declines {o
ratify it. OUSD shall compensate VENDOR for Services
satisfactorily provided through the date of termination. Upon
termination, VENDOR shall provide OQUSD with all materiais
nroduced, maintained, or collected by VENDOR pursuant {o this
Agreement, whether or not such materials are complete or
incomplete or are in final or draft form.

Contract Contingent on Governing Board Approval. OUSD shall
not be bound by the terms of this Agreement unless and until it has
been (i) formally approved by OUSD’s Governing Board or (ii) validly
and properly executed by the OUSD Superintendent, the General
Counsel, or a Chief or Deputy Chief authorized by the Education Code
or Board Policy, and no payment shall be owed or made to VENDOR
absent such formal approval or valid and proper execution,

REST OF PAGE IS INTENTIONALLY LEFT BLANK
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IN WITNESS WHEREQF, the PARTIES hereto agree and exscute this
Agreement and to be bound by its terms and condilions:

VENDOR

arlene b Faueetts
Name: iE\ter Vendor s:gnatory name Signature: %&a

Precddent 7-/5 w2
Position: Enter fendor r signatory position Date: Enter date of signature

One of the terms and conditions to which VENDOR agrees by its signature
is subparagraph (e} of Paragraph 8 (Compensation), which states that
VENDOR acknowledges and agrees not to expect or demand payment for
any Services performed prior to the PARTIES, particularly OUSD, validly and
properly executing this Agreement until this Agreement is validly and
properly executed and shall not rely on verbal or written communication from
any individual, other than the President of the OUSD Goveming Board, the
OUSD Superintendent, or the OUSD General Counsel, stating that OUSD
has validly and properly executed this Agreement. VENDOR specifically
acknowledges and agrees to this term/condition on the above date.

QuUSsD
Name: Enter OUSD signatory name Signature: Sovdo 9’5"}1\

Position: Enter OUSD signatory position  Date: 1/11/2022
[J Board President
1 Superintendent
Chief/Deputy Chief/Executive Director

Name: Kyla Johnson-Trammell | Signature: %,‘ =

Pasition: Secretary, Board of Education Date: 2-10-2022

Approved as to form by OUSD Staff Attorney Joanna Powell on 11/29/2021.

V)

QM © ) OullA
% I/ &


COREY.HOLLIS
Kyla Johnson-Trammell


1A.

1B.

1C.

Oakland Unified School District - Vendor Services Agreement 2021-22

EXHIBIT A

General Description of Services to be Provided: Provide a
description of the service(s) VENDOR will provide.

(#d General Description of Servces [Faucette  Micro  Systems will  provide

ongoing maintence for the web504 database for Oakland Unified
School District (OUSD).))

Description of Services to be Provided During Schoo! Closure or
Similar Event: /f there is a school closure (e.qg., due to poor air quality,
planned loss of power, COVID-19) or similar event in which school
sites and/or District offices may be closed or otherwise inaccessible,
woufd services be able lo continue?

[J No, services would not be able to continue.
K Yes, services would be able to continue as described in 1A.

L1 Yes, but services would be different than described in 1A. Please
briefly describe how the services would be different.

( Add Deseription of Different Services {Click or tap here to enter text.])

Rate of Compensation: Please describe the basis by which
compensation wiif be paid to VENDOR;

[0 Hourly Rate: ${:HouiyRate (Click or tap here to enter text.]) per hour
[ Daily Rate:
U Weekly Rate: $
LI Monthly Rate:

[0 Per Student Served Rate: ${ e sudentiete [Click or tap here to enter
text.]} per student served

Click or tap here to enter text.]) per day

( Weeldy Rate [Click or tap here to enter text.]) per week

Monthly Rate { Click or tap here {o enter text.]} per month

Performance/Deliverable Payments: Describe the performance
and/or deliverable(s) as well as the associated rate(s) below:

( Peformance/peiverables [Compensation is a set fee for each
service/product being renewed. Please see attached invoice
for the outlined cost of $15,039.00)
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2.  Specific Outcomes: (A) What are the expected outcomes from the
services of this Agreement? Please be specific. For example, as a
result of the service(s): How many more QUSD students will graduate
from high school? How many more OUSD students will attend school
95% or more? How many more OUSD students will have meaningful
internships and/or paying jobs? How many more OUSD students will
have access to, and use, the health services they need? (B) Please
describe the measurable outcomes specific to the services. Please
complete the sentence prompt: “Participants will be able to...” C. If
applicable, please provide details of program parz‘icipation. Please
complete the sentence prompt: “Students will. .

omes [Click or tap here to enter text))

3.  Alignment with School Plan for Student Achievement — SPSA
{(required if using State or Federal Funds): Please select the
appropriate option below:

[0 Action ltem included in Board Approved SPSA (no additional
documentation required) — ltem Number:

(e Namber (Click or tap here to enter text.])

[1 Action Item added as modification to Board Approved SPSA —
School site must submit the following documents to the Strategic
Resource Planning for approval through the Escape workflow
process:
¢ Meeting announcement for meeting in which the SPSA
modification was approved.

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

¢ Sign-in sheet for meeting in which the SPSA modification was
approved.

4.  Waivers: OUSD has waived the following. Confirmation of the waiver
is attached herewith:

X Commercial General Liability Insurance (Waiver only available, at
QUSD’s sole discretion, if VENDOR’s employees, subcontractors,
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volunteers, and agents will have no contact (in-person or virtual) with

OUSD students, and the compensation not-to-exceed amount is
$25,000 or less.)

X Workers’ Compensation Insurance (Waiver only available, at
OUSD’s sole discretion, if VENDOR has no employees.)

Tuberculosis Screening (Waiver only available, at OUSD’s sole
discretion, if VENDOR'’s employees, subcontractors, volunteers, and
agents will have no in-person contact with OUSD students.)

X Fingerprinting/Criminal Background Investigation (Waiver only
available, at OUSD's sole discretion, if VENDOR’s employees,
subcontractors, volunteers, and agents will have no contact (in-
person or virtual) with CUSD students.)
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1170 South Maine Street e Fallon, Nevada 89406

Phone: (775} 423-7930 e E-mail: info@fmicro.com e Internet: www.frmicro.com

Oakland Unified School District
Attn: Paris Pryor
Weh504 Projection
DESCRIPTION

Estimated
Gty Rate TOTAL

Web504 Annual Maintenance and Support

Fytek PDF Report Writer Support Renewal {for printing
Web504 reports)

Annual AllStudents and Master Schedule Database
Maintenance {AllStudents is the list of students available
during the Add Student process to Import student
demographics). (Master Schedule is import of teachers and
their associated students}

Labor to update Master schedule to use AERIES AP

Estimate: Form modifications and other labor requests

Minimum budgeting requirements:

Weh504 programming of new forms $1350/ base fee per page,

estimated 2 new pages being programmed

Grand Total of potential costs:

Prepared by Faucette Micro Systems

1 $9,10400 $ 9,104.00

1§ 53500 8 535.00

1 S 70000 § 700.00

10 ¢ 9500 $  950.00

10 § 105.00

R ¥ 3

1,050.60

$ 12,339.00

2 $1,350.00 S 2,700.00

S 2,700.00

$ 15,039.00

Page 1 6/4/2021
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MNDDIVYYY)
12/08/2020

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS O RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW, THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INBURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUGER, AND THE CERTIFICATE HOLDER,

TAPORTANT: 1 the coriicate older is an ADDITIONAL INSURED, the nolicylies) must have ADDITIONAL INSURED provisions of bs endorsed.
¥ SUBROGATION (S WAIVED, subject to the terms and conditions of the policy, cerfaln policies may require an endorsement. A statement on
this corificate does not confer rights to the certificate holder in lieu of such endorsement(s}.

PRODUCER EONTATY  Marianne Connior ‘
Balsiger Insurance FHONE iy, (702) 220-8640 fAiG, o), (866) 865-2048
3481 £, Sunset Rd e sg. Marianne@baisigerinsurance.com
Suie 100 INSURER(S] AFFORDING COVERAGE NALC #
Las Vegas NV 89120 IsURERA: Sentine Ins. CO., LTD 11000
INSURED wsurerg: Harford Ins, Co, of Southwest 38261
Faucette Micro Systems, Inc. INSURER C *
1170 8 Maine 5t INSURER D :
INSURER E :
Falion NV 89406 WSURER F :
COVERAGES CERTIFICATE NUMBER:  20-21 Master Cert REVISION NUMBER:
THIS i3 TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN 138UED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS,
T ADLL POLICY EFE i
R TYPE OF INSURANCE INSD | WD, POLICY NUMBER RRBNYYY] | (MEDBNAYY) LTS
»¢;| COMMERGIAL GENERAL LIABILITY EACH OCCURRENGE g 2000,000
| cuamsmave ]E OCGUR PREMISES {Ea ocourence) | § 000,000
| WMED EXP {Any tna person) 5 10,000
A Y { Y | 538BAIT1344 07/04/2020 | O7/0%/2021 | popannal sanv luky | s 2000000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE s 4,000,000
| pouer [} 55 Los PRODUCTS - COMPIOPAGe | s 4.000.000
OTHER: 5
COMBINED SINGLE LT
AUTOMOBILE LIABILITY IOMBINED 3 2,000,000
ANY AUTO BODILY (NJURY (Per person) | $
OWNED ] SCHEDULED ;
AL oD ey | SGhED 535BAIT1344 07012020 | 07012021 [ sooiy iRy (Per accidenty | §
$¢| HIRED NON-OWNED BROPERTY AMAGE s
| £ AUTOS ONLY AUTOS ONLY {Pet accigent]
s
| umsrecLaune DGCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE 3
pen | | rerenTion s
WORKERS COMPENSATION S R e
AND EMPLOYERS' LIABILITY vIN STATUTE ER oo
B |orHosamaeien excloe T || Iwia SBWECAJTUTT 11/19/2020 | 11/19/2021 [ B, EACH ACCIDENT $or
{Mandatory in NH| E.L DISEASE - EA EMpLOYEE | § 100,000
# yes, describe under
DESCRIPTION OF OPERATIONS below E.L DISEASE. POLGY LT | 5 509,000
ech £80/Data Breach Per Glitch $ 1,000,000
A | Claims made 53SBAIT1344 07/01/2020 | OT/04/2021 |Aggregate $ 1,000,000
Data Breach § 1,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schaduie, may be aitached if more space is required)

Certificate holder is an additional inaured as respects to general liability with primary and nen-contributory and waiver of subrogation wording per form
88000804, General Aggragate limit per location per form SS000804. Thirty day netice of canceliation except ten day notice of cancellation for
non-payment; As required by writfen contract; Subject to terms, conditions, limitations and exclusions of the policy.

CERTIFICATE HOLDER

CANCELLATION

Oakland Unified School District

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WiLL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

200 High Street
AUTHORIZED REPRESENTATIVE
Qakiand CA 84601
i %}(/‘”
© 1888-2015 ACORD CORPORATION. All rights reserved.
ACORD 25 (2016103) The ACORD name and logo are registered marks of ACORD
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Consultant Fingerprint/Criminal Background Check

TB Screening Waiver Reguest

Directions

The District requires that alt contractors who will have contact with students complete a Fingerprint/Criminal Background
Check. The OUSD contract originator can request that this requirement is waived for consultants who will never interact
with students. Fingerprint waivers require approval by a Chief/Deputy Chief with delegated contract authority.

Tuberculosis Risk Assessment is required for all contractors who will be working with OUSD students oy staff. TB
clearance waivers are only granted if the contractor will be working remotely or the contractor is a ane-time speaker.

To request this waiver, complete this form and submit it with the contract packet. If your request is denied you wil be
required to resubmit the packet with documentation verifying that the consultant has completed this requirement.

contractor Name | Fauicette Micro Systems, Inc

Originator Name | P aris Pfy()r Site/Department | 968/Heaith Services

Which sites or locations will the contractor be working at? Contracior will werk remotely, not at sites or around students

Waiver Reguested: &’ | Fingerprint/Criminal Background Check o’ | TB Waiver

TC BE COMPLETED BY AUTHORIZED QUSD EMPLOYEE ONLY.] CONTRACTCR's employees will have only fimited
contact, if any, with OUSD pupils, and OUSD will take appropriate steps to protect the safety of any pupils that may come
in contact with CONTRACTOR’s employees so that the fingerprinting and criminal background investigation requirements
of Education Code section 45125.1 shall not apply to CONTRACTOR for the services under this Agreement. As an
authorized OUSD official, | am familiar with the facts herein certified, and am authorized to execute this certificate on
behalf of QUSD. {(Education Code § 45125.1 {c))

Paris Pryor

. Program Manager, Health Services

OUSD Representative’s Name Title

OUSD Representative’s Signature f‘r&/ Date:
Approval (Chief/Deputy Chief with delegated contract authority)

OUSD Representative’s Name Title:

OUSD Representative’s Signature Date:

Legal 12/5/18



OCAKLAND UNIFIED
SCHOOL DISTRICT

hssmimniny Sihooly Tt Shens.

Risk Management Department

OUSD Consultant General Liability Insurance
Reduced Insurance Requirement or Waiver Request

Directions

All consultants are required to provide of proof General Liability Insurance. In rare circumstances, where
appropriate, the District can reduce the required amount of insurance or waive the general liability insurance
requirement. To request that your contract is considered for either a reduced amount of insurance or a waiver,
complete this form and submit it with a copy of the contract to Risk Management. Waivers will only be granted in
cases where the consultant will have no interaction with students. General Liability Insurance waivers require
approval by the Superintendent.

Steps

1. OUSD Contract Originator completes request form

2. OUSD Contract Originator submits request form and copy of contract with Scope of Work to Risk Management
at 1000 Broadway or email_rebecca littlejchn@ousd.org and cynthia.grice@ousd.org

3. Risk Management considers request and returns form within 10 business days to QUSD Contract Originator

4. if approved, OUSD Contract Originator submits form with completed contract to Procurement. The
Superintendent will consider waivers at the time they review the contract for approval.

Contractor Name |Faucette Micro Systems Contract Amount $15,039.00

OUSD Originator Name Paris Pryor Site/Department | 968/Health Services

Why do you believe this contract poses a low risk to the District and should be eligible for a reduction or waiver
of the general liability insurance requirement?

Consultant poses low risk to the District because they will only be working with staff and have
no contact to OUSD students.

Date:

Signature of OUSD Principal ﬁ" PP
or Manager Requesting Waiver: vl
y 4

Based on the scope of work provided, | approve the folioméﬁgadjustment 1o the General Liability Insurance
requirement for this contract:

[J Reduced Requirement: S [TJ waiver of General Liability Insurance Requirement
Risk Management: Date:
Superintendent: Date:

10/3/18
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YENDOR CONTRACT RouTing Form 2021-2022

Sasst: i)nrectmns
ﬁddltfﬂﬁai zz‘xres:%:mrzs and re!ated decumems are on the Contracts Website {intranet}

Services cannot be pmwded until the contract is fully approved and a Purchase Order has been issusd,
1. Contracter and OUSD contract originator (principal or manager) reach agreement about scope of work and compensation.
2. Ensure contractor meets the consultant reguirements {including the Excluded Party List, insurznce and Talent Consultant Verification )
3. Contractor and OUSD contract originator complete the contract packet together and attach required atfachments.

Attachment [] For Al Consultants: Authorization to Waork, which indicates vendor has cleared the registration and background check
Checkiist [ 1 ror All Consultants: Results page of the Exciuded Party List (hitps://www.sam.gov/)
[] For All Consultants: Statement of qualifications (organization); or resume (individual consultant).

Contractor Information

Contractor Name Faucette Micro Systems, inc Contractor’s Contact Mariene Faucette

QUSD Vendor 1D # 1012100 Title President

Street Address 1170 South Maine Sireet City, State Fallon, NV i Zip Code i 89406
Telephone (775} 423-7950 Email {required) marlene@fmicro.com

Contractor History Previously been an QUSD contractor? Yes Worked as an OUSD employee? No

Lompensation and Terms — Muast be within the OUSD Billing Guidelines

Anticipated Start Date 7/ /081 Pate Work Will End 6/30/2022 | Other Expenses

Pay Rate Per HoUr (required) Number of Hours irequired) i

Requisition No. Budget Number Resource Name Amount

VRZ2-00362 | 010-0000-0-1110-3140-5825-568-9680-1310-9995- unrestricted 12335.00
99999

Total Contract Amount ‘

OUsSD Contract Originator information

Name of CUSD Contact Paris Pryor 1 Email i Paris.pryor@ousd.org

Site/Dept. Name Health Services J Site # l 968 i Phone ‘ 510.879.8468

Approval and Routing {in order of approval steps)

Services cannot he provided before the contract is fully approved and a Purchase Order is issued, Signing this document affirms that to your knowladge
services were nof provided befare a PO was issued.

Administrator / Manager (Onginator) MNare | Paris Pryor Fhone 510.879.8468 ] Fax ‘
i. Site/Dapartment {Name. &) Health Services Date Approved
Signature {/ f/ l [_] Administrator verifies vendor is not excluded on https://www.sam.zov/
Resource Manager Typ@ aifFuﬁds Tk restrictes [T} Unrestricted [ ] Grant
[Mscope of work indicates compliant use of restricted resource and Is in alignment with school site plas {585}
> Signature Date Approved
Signature (i using multiple restricted resources) Date Approved
' Metwork SuperintendentfExecutive Divector
> Signature Date Approved i
Chiofs f Daputy Chiefs  Consultant Aggregate [ JUnder [JOver 55,200
4 {services described in the scope of work align with needs of departrent or school site
’ Plconsuitant is gualified to provide services described in the scope of work
Signature i Date Approved
5. Superinvtendent, Board of Education Shgnoture on the legol contract
Legat Required if not using standard contract Approved | Denied - Reascn ‘ i Date ‘

i

Rev. 11/2/2020 THIS FORM IS NOT A CONTRACTY
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