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Independent Consultant Agreement for Professional Services - Terraphase 
Engineering, Inc. - Foster Elementary School Central Commissary Project 

Approval by the Board of Education of an Independent Consultant Agreement 
for Professional Services with Terraphase Engineering, Inc. for Environmental 
Studies Services on behalf of the District at the Foster Elementary School 
Central Commissary Project, in an amount not-to exceed $90,648.00. The 
term of this Agreement shall commence on June 26, 2014 and shall conclude no 
later than June 26 , 2016. 

The Foster Elementary School Site is undergoing construction for the new 
central kitchen Terraphase is detailing the topographic mapping of the area. 

84.00% 

Among the key purposes of the District's Facilities Master Plan is to provide an 
academic environment for the Oakland community that will give every student, 
educator, and community member using our facilities the best possible 
opportunity for learning. 

Through implementation of the Facilities Master Plan, the District intends to 
improve the District's facilities in terms of structural integrity, safety, 
reliability of operating (mechanical ) systems, access to modern resources , 
number and type of appropriate laboratories and specialized instruction rooms, 
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opportunities for physical education, and attractiveness, such that the 'Oakland 
Public Schools are second to none. Operation of the District schools under the 
planned approach is i ntended to ensure safety, cleanliness, and orderliness for 
all individuals participating in the learning process. 

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

Approval by the Board of Education of an Independent Consultant Agreement 
for Professional Services with Terraphase Engineering, Inc. for Environmental 
Studies Services on behalf of the District at the Foster Elementary School 
Central Commissary Project, in an amount not-to exceed $90,648.00. The 
term of this Agreement shall commence on June 26, 2014 and shall conclude no 
later than June 26, 2016. 

Measure J 

• Independent Consultant Agreement including scope of work 
• Certificate of Insurance 



INDEPENDENT CONSULTANT AGREEMENT FOR PROFESSIONAL SERVICES 

Terraph ase Engineering, Inc. 

This Independent Consu ltant Agreem en t fo r Professional Services ("Agreeme nt") is made and 
entered into as of the 24th day of April, 2014 by and between the Oa kland Unified School 
Di st r ict, Oak land, California (" District") and Terraphase Engineering, Inc.("Consu ltant"), 
(together, " Part ies"). 

l\JO W, THEREFORE, th e Parti es agree as fol lows : 

Services. The Consultant sha ll p rovide the serv ices as described in Exhibit "A," attached hereto 
and inco rpora ted herein by thi s refere nce ("Services" or " Work"). The scope of services wi ll 
general ly cons ist of th e fo ll owing: 

Th e scope of services is mo re specifically indicated on Exhibit " A." 

1. l. The Serv ices sha ll be perform ed on the fo llow ing project(s) / sile(s) ("Project"): 

The scope of the project is Phase I and Phase II Environmental Studies and 
Mitigated Negative Declaration CEQA Document for the proposed Central 
Commissary Facility at Foster Elementary School. 

2. Term. The term of th is Agreement sha ll be no long er than t he period of construction of the 
Project, unless this Agreement is terminated and/or otherw ise cancelled prior to that time. 

The project will commence on June 26, 2014 and conclude no later than June 
26, 201 6. 

3. Submittal of Documents . The Consu ltant sha ll not commence t he Work under this Contract 
unti l the Consul tant has submitted and the Distri ct has approved the cert ifica te(s) and 
afficlavit(s), and the endorsement(s) o f insurance req u ired as indicated below : 

-~X_ Signed Ag reement 
-~X_ Workers' Compensation Certificat ion 

~- Insurance Certificates and Endorsements 

4. Compensation. Consu ltanl's fee for the performance of Consultant's Se rv ices shal l be on an 
hourly bas is and/or a per unit basis, as indicated in Exhib it "B" (Prices for Services). Distr ict 
agrees to pay the Consultant for se rvices sat isfactoril y rende red pursua nt to this Ag reement a 
tota l fee not to exceed Ninety thousand, six hundred forty-eight dollars and no 
cents($90 , 548.00). Distri ct shall pay Consu ltant according to the fol lowing terms and 
cond itions: 

4 .1. Paym ent for the Work sha ll be made for all undisputed am ou nts in monthly installment 
payments within thirty (30) days after the Consu ltant submits an invoice to th e Di stri ct 
for Work actual ly completed and after t he District's w ritten approval of the Work, or· th e 
portion of the Work for which pay men t is to be made. 



5. Expenses. District shal l no t be liable to Consultant for any costs or expenses pa id or incurred 
by Consultant in performing services for Distr ict, except as follows: Not appl icable. 

6. Independent Contractor . Consultant, in the perfo rma nce of th is Agreement, sha ll be and 
act as an ind ependent contractor. Consultant understands and ag rees tha t it and all of its 
employees shail not be considered officers, employees, agents, partner, or jo int venture of t he 
Distr·ict, and are not entitled to benefits of any k ind or nature normally provided em ployees of 
the District ancl/or to which District's emp loyees are norma lly entitled 1 including 1 but not 
limited to, State Unemployment Compensation or Worker's Compensation . Consultant shall 
assume full responsibility for payment of all Federa l1 state and local taxes or contrib uti ons

1 

including unerr,p loymen t insurance, social security and income taxes w it h respect to 
Consultanl's employees . In the performa nce of the work herein contemp lated , Consultan t is 
an independent contractor or business e;1tity, with the sole authority for contro lling and 
directing the perforrnance of the cletails of the work, District being interested only in the 
results obtainecl. 

7. Materials . Co nsultant shall fum ish1 at its own expense 1 all labor, ma t e ria ls
1 

eq u ipment
1 

suppl ies and other items necessa ry to complete the se rvices to be provicled pursuan t t o this 
Ag reem ent, except as follows: Not app li cab le. 

8. Pe r formance of Services. 

8 .1. Standa r d of Care . Consul ta nt represe11ts that Consul tant has the qua lifications and 
abi li ty to perfo rm the Services in a prnfessional mann er, w it hou t t he adv ice 1 contro l or 
supe rvis ion of Distri ct . Consulta nt 's services w ill be perform ed 1 f indings obta ined , 
reports and recom mendati ons prepa recl in accordance w it h general ly and currently 
accepted principles and practi ces of its profession fo r se rvices to Ca lifornia school 
d istr icts. 

8. 2. Meetings. Consultan t and Dist r ict agree to parti ci pat e in regu lar m eet ings on at leas t 
a month ly bas is to discuss strateg ies, ti meta bles, im plementat ions o f se rvi ces , and any 
other issues deemed relevant to the ope ra lion of Consul tan t 's perform ance of Servi ces . 

8 .3 . D istri ct Approval. The wo rk completed herein m ust meet th e a pprova l of th e Distri ct 
and sha ll be subject to the Distr ict's genera l r ig ht of inspection and superv ision t o 
secure the satisfacto ry comp let ion ther-eof. 

8.4. N e w Project Approval. Consulta nt ancl D ist r ict recog nize that Consultant's Services 
m ay incl ude wo rk ing on va rious project s fo r Distri ct . Consul ta nt shal l obt ain the 
approva l of Distr ict pri or to th e com me ncement of a new proj ect. 

9 . Ori g ina l ity of Servi ces. Except as to standa rd generic detai ls, Co nsu lt an t agrees t hat all 
techn ologies 1 formulae 1 proced ures 1 processes, m et hods, w rit ings, ideas, d ialogue, 
co rn posit ions1 record ings1 telep lays and v ideo product ions prepared fo r, wr itten for, or 
submitted to t he District and/o r used in connection wi th t hi s Ag reement, shall be whol ly 
or ig inal to Consul tant and shall not be copied in whole or in part fro m any other sou rce, 
except t hat su bmi ttecl to Co nsultant by Distr ict as a basis fo r such serv ices . 

10 . Copyr ight/Tr ad em ark/ Pate nt. Consultant understa nds ancl ag rees tha t al l mat t ers 
procluced under th is Agreement shall become t he prope rt y of Dis t r ict ancl cannot be used 
w ithou t District 's ex press 1Nritten perm ission . Distri ct shal l have all r ig ht, titl e and interest in 
sa id m atters, includ ing the r ight to secure and mai ntai n the copy1-ig ht , t rademark and/or 
pat ent o f sa id matte r in t he name of the Distri ct. Co nsul tan t consents to use of Consultant 's 
name in conj unct ion with the sa le, use , perfo rma nce and d istributio n of the matte rs, for any 
purpose and in an y med ium . 
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11 . Audit. Consultant shall establish and maintain books, 1·ecords, and systems of account, in 
accordance vvith generally accepted accounting principl es, re flecting all business operat ions of 
Consultant transacted under this Agree men t. Consultant shall re tain these books, reco1·ds, 
and systems of accoun t during the Term of this Agreem ent and for five (5 ) years the1·eafte r. 
Consu ltant shall permit the District, its agent, other representatives, or an independent 
aud itor to audit, examine, and make excerpts, cop ies, and transcripts from all books and 
records, and to make audit(s) of all bi lling sta tements, invoices, records, and other data 
re lated to the Services covered by this Agree ment. Audit(s) may be performed at any time, 
provided that the District shall g ive reasonabl e pr ior notice to Consultant and shal l conduct 
aucl it(s) during Consultant's norma l business hours, unl ess Co nsultant otherwise consents. 

12 . Termination . 

12.l. Without Cause By District. Di strict may, al any time, wit h or w ithout reason, 
tern1inate th is Agreem ent ancl compensate Consultant on ly for services sa tisfactorily 
rendered to the date of term inat ion. Wri tten notice by Dist ri ct shall be suffi cient to stop 
further pe1·forrnance of services by Consultant. Notice shal l be deemed given when 
received by the Consul tant or no la ter t han three clays after the day or mai li ng, 
wh ichever is sooner. 

12.2 . With out Cause By Consultant . Consul tant may, upon t hi rty (30) days notice, with or 
without reason , terminate th is Agreement. Upo n t h is termina ti on, Distr ict shal l only be 
obl igated to compensate Consultant fo r services satisfacto rily rendered to the date of 
termi nation . Written not ice by Consultant sha ll be suffic ient to stop further· 
performance of services to District. Consultant acknowledges that th is th ir ty (30) day 
notice period is acceptab le so that the District can attempt to procu re the Serv ices from 
another source . 

12.3. With Cause By District. District may termi nate thi s Agreement upon giv ing of written 
not ice of intention to term inate for cause . Ca use shall include: 

12.3.1. 
12 .3.2. 

12.3 .3 . 

materi al v iolation of t h is Agreemen t by the Consu ltant; or 
any act by Consultant expos ing the District to liability to others for personal 
inj ury or property damage; or 
Consultant is adjudged a ban krupt, Consultant makes a general assig nm ent 
fo r the benefit of cred itors or a receiver is appointed on accou nt of 
Consu ltant's inso lvency . 

Writt en not ice by District shall contai n t l1e reasons for such inten t ion to te rmin ate and 
un less w ithin three (3) calendar days after that notice the condit ion or v iolatio n shall 
cease , or satisfa ctory arrangem ents for th e correction thereof be made , th is Agreement 
shall upon th e exp iration of the three (3) cal endar days cease and terminate . I n the 
event of this term ination, the Dist rict may secure the required services from another 
Consul tant. If the expense, fees, and/or costs to the Dis t r ict exceed s Lhe cost of 
provid ing the se rvice pursuant to this Agreement, the Consultant shal l immed iate ly pay 
the excess expense, fees, and/o r costs to the Distr ict upon the receipt of the Di st1·ict's 
notice of t hese expense, fees , and/or costs. The forego ing provisions are in additio n to 
and not a limitation of any oth er rights or remedies avai la ble to District. 

13 . Indemnification. To the furthest extent permitted by Cal iforn ia law, Consu ltant shall 
defend, indemni fy, and hold free and harm less t he Dist rict, its agents, represe ntati ves, 
office rs, consultants, employees, trustees, and vo lunteers (" the indemni fied parties") from any 
and all claims, demands, ca uses of action, costs, expenses, li abi lit y, loss , damage or injury of 
any kind, in law or eq uity ("C laim"), to property or persons, including personal injury and/or 
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death, to the ext en t that any of the above arise out of, pe r tain to, or relate to the negl igence, 
re cklessness, er ro rs or omissions, o r· w i ll fu l m iscond uct of Consultant, its o fficial s, officers, 
employees, subcontractors, co nsultants, or agents di rectl y or ind irectly arising out of, 
connected with, or resulting from the perfo rmance of th e Services, the Project, or this 
Agreement, inc lu ding without lim itation the payment of all consequential damages. 

14. Insurance. 

14. 1. The Consu ltan t shall procu re ancl maintain at a ll times it performs any port ion of th e 
Services the fol low ing in surance w ith m inimum limits equa l to the amount indicated 
below. 

14 .1.1. Commercial General liability and Automobile Liability Insurance . 
Commercial General Liability Insura nce and Any Auto Automob ile Liability 
I nsu rance that shall protect the Consu ltant, the District, and th e State from all 
claim s of bod ily injury, property damage, perso nal injury, death , ad vertising 
injury, and medical payments arising performing any port ion of the Services. 
(Form CG 0001 and CA 000 1, or fo rm s substantia lly similar, if approved by the 
District.) 

14.1. 2. Workers' Compensation and Employers' Liability Insurance. Workers' 
Compensation Insura nce and Employers' Liability Insurance for all of its 
employees performing any portion of the Servi ces. I n accorda nce with provisions 
of section 3700 o f the Cal iforn ia Labor Code, th e Consultant sha ll be required to 
secure workers' compensat ion cove rag e fo r its employees . If an y class of 
empl oyee or emp loyees engaged in pe rforming any portion of the Se rvices under 
this Agreement are not pro t ected under t he Workers' Compensation Statute, 
adequate insurance coverage for t he protection of any ernp!oyee(s) not 
otherwise prot ected must be obtained before any of t hose employee(s) 
commence performing any portion of the Services. 

14.1.3 . Professional Liability (Errors and Omissions) . Profess ional Liability 
(E r rors and Omiss ions) Insurance as appropri at e to the Consultant's profession. 

Type of Coverage Minimum 
Requirement 

Commercial General Liability Insurance, inc!uding Bodi ly 
Injury, Perso nal Injury, Property Damage, Advertising Injury, 
and Med ical Paym ents 

Each Occurrence $ 1,000,000 
General Agqreoate $ 1 000 000 

Automobile liability Insurance - Any Auto 
Each Occurrence $ 1,000,000 
General /\ggreqate $ 1,000,000 

Professional Liability $ 1 000,000 
Workers Com~ensation Statu tory Limits 
Employer's Liability $ 1,000,000 

14.2. Proof of Carriage of Insurance. The Co nsul tant shall not commence perfo rming any 
portion of the Serv ices until al l required insurance has been obtained and certi fi cates 
ind icating the requ ired cove rage have been de livered in duplicate to the Dist rict and 
approved by the District. Certificates ancl insu rance pol icies shall include th e following: 

14 .2.1. A clause stating : "Thi s po licy sha ll not be canceled or reduced in required 
lim its of liab il ity or amounts of insurance unt il notice has been ma iled to the 
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District, stating date of cancellation or reduct ion . Date of cancellat ion or 
reduct ion shall not be less than t hirty (30) clays after date of m ai ling notice ." 

14.2.2. La nguage sta t ing in particu lar those insu red, extent of insura nce, location 
and ope rati on to which insura nce app lies, exp iration date, to who m ca nce llation 
and reduct ion notice will be sent , and length of notice period. 

14.2 .3. An endorsement sta ting that the Dist ri ct and the State and the ir agents, 
representa t ives, employees, tru stees, office rs, consu ltants, and vo luntee rs are 
named add itional insured u nder al l policies except Workers' Compensa t ion 
I nsurance, Professional Lia bili ty, and Employers' Liab ility I nsurance . An 
endorsement sha ll also state t hat Consultan t's insurance poli cies sha ll be 
primary l o any insurance or self- insurance ma intained by District. 

14 .2.4. All pol icies except the Professiona l Liability Po li cy sha ll be w r·itten on an 
occurrence form . 

14.3 . Acceptability of Insurers . I nsurance is to be placed w ith insurers with a current A .M. 
Best's rat ing of no less tha n A: VII , un less otherw ise acceptable to the Distri ct . 

15. Assi g nm ent. The ob ligations of t he Consu ltant pursuant Lo th is Agreement shall not be 
ass igned by the Consu lta nt . 

16. Comp liance with Laws. Consu lta nt shal l obse rve and com ply w ith al l rules and regulations 
of t he govern ing boa rd of the District and al l federal , state, and local laws, ord inances and 
regu la t ions. Co nsulta nt sha ll give all not ices req uired by any law, ordinance, ru le and 
regu lation bea r ing on conduct of th e Work as indicated or specified. I f Consu ltant observes 
t hat any of t he Work required by this Contract is at va r·iance with any such laws, ord inance, 
ru les or reg ulations, Consulta nt shall not ify the Distr ict , in writ ing , and, at t he so le opt ion of 
th e Dist rict, any necessa ry changes to th e scop e of the Wo rk sha ll be made and t his Contract 
sha ll be appropr'ia tely amended in writ ing, or t his Contract shal l be termina ted effect ive upon 
Consu lta nt's rece ipt of a written te rmination not ice from t he District. If Consu lta nt perfo rm s 
any work that is in v iolation of any laws, ord inances, rules or regu lat ions, w ithout f irst 
noti fy ing th e Di str ict of t he v iolation, Consu ltan t shal l bea r all costs ari sing the refrom . 

17. Certificates/ Permits / Licen ses. Consulta nt and all Consu ltant 's employees or agents sha ll 
secu re and maintain in fo rce such cert if ica tes, permits and li censes as are req uired by law in 
connection with the furn ishing of Services pursuan t to th is Agreement . 

18 . Emp loyment with Public Agency. Consu lta nt , if an emp loyee of another pub lic agency , 
ag rees that Consultan t w ill not receive sala ry o r remu nerati on, ot her t han vaca t ion pay, as an 
employee of another public agency for the actual time in which services are actua lly being 
per formed pursuant to th is Ag reement. 

19. Anti - Discriminat ion. It is t he po licy of th e Distr ict that in connection with a ll wo rk 
performed under Contracts the re be no discrim inat ion agai nst any employee engaged in the 
work because of race , color, ancestry, national or·igin, rel ig ious creed, physical disa bility, 
m ed ica l condition, marita l sta tus, sexual orienta ti on, gender, o r age and th erefore the 
Consultant ag rees to comply w ith appl icable Fede ral and Ca lifornia laws includi ng, but not 
limited to t he Ca li fo rn ia Fa ir Employment and Housing Act beginn ing with Govern ment Code 
Section 12900 and Labor Code Section 1735 and District pol icy. In add it ion, th e Consu lta nt 
agrees to req uire like co m pliance by all its subcontractor(s) . 

20 . Finger p ri nting o f Em ployees. The Fingerpri nt ing/Crim ina l Background I nves t igati on 
Certifica ti on must be comp leted and attached to this Agreement prior to Co nsultan t 's 
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performing of any portion of the Services . 

21. Disabled Veteran Business Enterprises. Section 17076 .11 of the Education Code requi res 
schoo l d istricts using fund s a I locate cl pursuan t to the State of Ca I iforn ia Schoo l Facility 
Program for the con struction or modernization of a schoo l bui lding to have a pa rt icipa t ion goa l 
of at least 3 percent, per year, of the overa ll do lla r am ount ex pended each yea r by th e schoo l 
district , for disab led veteran business enterp rises (DVBE) . In accord ance the rew ith, t he 
Consultan t must submit, upon request by District, appropriate documentalion to the Dist ri ct 
identifying the steps th e Consu ltan t has taken lo so licit DVBE partic ipation in conj unction with 
this Agreement, ir applicab le. 

22 . Local, Small Local and Small Lo cal Resident Business Enterprise Program 
{L/SL / SLRBE): There is a twen ty perce11t (20%) m in imum part icipat ion req u irement for al l 
District contracts . Con su ltant sha ll comp ly with the twe nty percent ( 20%) loca l business 
pa rt icipation requ iremen t at a rate of t en percent ( 10%) loca l and 10% sma ll loca l and/or 
small local resident business participation. The req uirem ent m ay be whol ly sat isfied by a City 
of Oak land cert ified bu si ness . Bus iness entities m ust be cert if ied by the City o f Oa kland in 
order to earn cred it toward meeti ng th e twenty percent part icipation requirement. Please refer 
to the District's S/SL/SLRBE Pol icy; a copy ca n be obtai ned for t t1e OUSD websi te : 
www .ousd. kl 2 .ca. us 

23. No Rights In Third Parties. This Agreement does no t create any rights in , or inure to the 
benefit of , any t h ird party except as exp ressly prov ided herein . 

24 . Distr ict's Evaluation of Consultant a n d Con s u ltant's Employees and /or 
Subco ntracto rs . The District may eva luate the Consu ltant in any way t he District is entitled 
pursuant to app li cable law . The Distr ict's eva luation may include, w it hout lim itat ion : 

24. 1. Requesting t hat Dist ri ct employee(s) eval uate t he Consul tant and th e Consu lta nt's 
employees and subcon tractors and each of t heir performance . 

24 .2. Announced and unannounced obse rva nce of Consu ltant, Consul tant's em ployee(s), 
and/o r subcontractor(s) . 

25. Limitatio n of District Liabi l ity. Other th an as p rovid ed in this Ag reem ent, Di str ict 's 
f inancial obl igations unde r t h is Agreement shall be l imited to the paym ent of the 
compensa ti on provided in th is Agreem ent. Notw ithsta nding any other prov ision of this 
Agreement, in no event, shall District be liable, rega rd less of whet her any cl aim is based on 
contract or tort, fo r any special, consequent ial, ind irect or incidenta l damages, includ ing , but 
not lim ited to, lost profits or reve nue, a ri sing out of o r in connection with t his Agreement fo r 
the se rv ices performed in connect ion w it h th is Ag reement. 

26. Confident iality . The Consu ltant and all Consullanl's agents, personnel , ernp loyee(s) , a11 cl/o r 
subcontractor(s) shall rnainlain Lhe confiden t iali ty of al l inform ation received in t he course of 
perfo rmi ng the Se rvices . Consu ltant understa ncls t hat student record s are con f identia l a11d 
ag rees to com ply w ith all sta te and fede ral laws conce rnin g t he m aintenance and d isclosure of 
student reco rds. Thi s req ui re m ent t o m ainta in confi denti alit y shall exte nd beyond t he 
tern1inat ion of thi s Ag reement. 

27 . Notice. Any noti ce requ ired or pe rm itted to be gi ven under this Ag reement shall be deemed 
to have been g ive n, se rved, and received if given in writ ing and either pe rsonal ly del ivered or 
deposit ed in the United States m ai l, reg istered or cert ifi ed mai l, postage prepa id, return 
rece ipt requ ired, or sen t by ove rn igh t de livery serv ice, o r facsimi le transm ission, add ressed as 
follows : 
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District: 
Oak land Un ifi ed School District 
955 High Street 
Oakland, CA 94601 
ATTN: Tadashi Nakadegawa, 
Director of Facilities 

Consultant : 
Peter Zawislansk i 
Terraph ase Engineering 
1404 Fran k lin St reet, Suite 600 
Oakland, CA 94612 

Any notice persona ll y g iven or sent by facsim ile transmission shal l be effective upon rece ipt. 
/-\ ny notice sent by overn ight delivery serv ice shal l be effe ct ive the business day next fo llowing 
delivery thereof to the overnight delivery service . ,11. ny notice g ive n by mail shall be effective 
tht"ee (3) days after deposit in the Un ited States ma il. 

28.Integration / Entire Ag reement of Parties. This Agree m ent co nsti tutes the entire 
ag ree ment betwee n th e Parties and supersedes all prior di scuss ions, negotiations, and 
agreem ents, wheth er oral or wr itlen. Thi s Agreement may be amencled or modifi ed on ly by a 
wri Llen i ns l ru rnen L execu Led by both Pa rlies. 

29.Ca l ifornia law. This Agreement shall be governed by and the ri ghts, duties and ob ligations 
of t he Pa rt ies shall be determ ined ancl enforced in accordance w ith the laws of the State of 
California. The Parti es further ag ree that any action or proceeding broug ht to enforce the 
term s ancl conditi ons of thi s Ag ree ment shall be ma inta ined in th e cou nty in which the 
Distr-ict 's administrative offices are located. 

30. Waiver. The waiver by either pa r-ty of any breach of any t erm, covenant, or condition herein 
conta ined sha ll not be deemed to be a wa iver of such tern1, covenant, co ndition, or any 
subsequent breach of th e same or any other term , covenant, or· condition herein contained . 

31.Severabil i ty. If any term, cond iti on or provision of th is Ag reement is held by a cou rt of 
competent j urisdi ction to be inval id, void or· unenforceable, th e rema ini ng provi sions w ill 
nevertheless continu e in ful l force and effect, and sha ll not be affected, im pai red or 
invalidated in any way . 

32.Authority to Bind Parties. Neither party in the perfo rmance of any and al l duti es under this 
Agreement, except as otherwise provid ed in th is Agreem ent, has any authority to bind the 
oth er to any agreemen ts or underta k ings. 

33.Attorney Fees/ Costs. Should litigation be necessa ry to enforce any tenns or prov isions of 
th is Agreement, then each party shall bear its own litigat ion and co llection expenses, w itness 
fees, cour t costs ancl attorney's fees. 

34.Captions and Interpretations. Paragraph headings in this Agreement are used so le ly for 
convenience, uncl shc:i ll be whol ly d isrega rclecl in the construction of this Agreement. No 
provision of thi s Agr-ee ment shall be inte rp relecl for or aga inst a par l y beca use that party or its 
legal representative drafted such provision, and this Agreement shal l be constru ed as if j oint ly 
pre pared by t he Parti es . 

35.Ca!culation of Time. For the purposes of this Agreement, "days" refers to ca lendar days 
unl ess otherwise specified. 

36.Signature Authority. Each party has the full power and authority to enter into and perform 
thi s Ag reement, and the person sign ing this Ag reement on behalf of each Party has been 
properly authority and empowered to ente r into th is Agreement. 

37.Counterparts. Thi s Agreement and al l amendments and supp lements to it may be execu ted 
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in cou nte rparts, and a l! coun t erparts tog et he r shall be con st rued as one docu ment. 

3 8 .Inco rporation o f Recitals and Exhibits . The Recita ls and each ex hibit attached hereto are 
hereby incorporated herei n by re ference . 

Certificat ion Regarding Debarment, Suspension, Inelig ibil ity and Volunta ry Exclusion : The District 
certi fies to the best of its knowledge and belief, that it and its officials: Are not presently debarred, suspended. 
proposed for debarment, clec!arecl inel igible, or vol untaril y excluded from covered tr·ansactions by any Federal 
departm ent or agency according to Federal Acqu isition Reg ulation Subpart 94 , and by signing this contract. 

ce lilies th:M oM on the4:;;_ ;e~ ~hltpsllwww """ go,lponallpnbiiclSAM 

·Susie Bu t ler- Berkley 
Contract Analyst 
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the date indicated 
below. 

David Kaka 

Dr. Gary Yee, Acting Superintendent and 

Secr~t°===? 

Timothy White, Associate Superintendent Facilities 
Planning and Management 

TERRAPHASE ENGINEERING, INC. 

Peter Zawislanski , Vice President 

AP~ 
Catherine Boskoff, Facilities Counsel 

Pages 

Date: ~14--

Date: 

Date: 

File ID Number 
Introduction Dat e: _':;2.J.~~:-r" 

Enactment Number: --l~~-:rr-r-

Enactment Date: -----'--LF""#l~ 

By : 



Information regarding Consultant: 

Consultant: 
Terraphase Engineering Inc. 

License No.: 1469260 (CA Small Business) 

Address: 1404 Franklin St, Suite 600 

Oakland, CA 94612 

Telephone: 51 0-645-1850 

Facsimile: 510-380-6304 

E-Mail: peter.zawislanski@terraphase.com 

Type of Business Entity: 
Individual 

__ Sole Proprietorship 
__ Partnership 
__ Limited Partnership 
_ X_ Corporation, State: __ C_al_if_or_n_ia _____ _ 
__ Limited Liability Company 

Other: ______________ _ 
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27-3543127 

Employer Identification and/or Social 
Security Number 

NOTE: Title 26, Code of Federal 
Regulations, sections 6041 and 
6209 require non-corporate 
recipients of $600.00 or more to 
furnish their taxpayer identification 
number to the payer. The 
regulations also provide that a 
penalty may be imposed for failure 
to furnish the taxpayer 
identification number. In order to 
comply with these regulations, the 
District requires your federal tax 
identification number or Social 
Security number, whichever is 
applicable. 



WORKERS' COMPENSATION CERTIFICATION 

Labor Code section 3700 in relevant part provides: 

Every employer except the State shall secure the payment of compensation in one or more 
of the following ways: 

a. By being insured against liability to pay compensation by one or more insurers duly 
authorized to write compensation insurance in this state. 

b. By securing from the Director of Industrial Relations a certificate of consent to self
insure, which may be given upon furnishing proof satisfactory to the Director of 
Industrial Relations of ability to self-insure and to pay any compensation that may 
become due to his employees. 

I am 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 I will comply with such provisions before 
commencing the performance of the Work of this Contract. 

Date: 04/28/2014 

Proper Name of Consultant: _T-:e~rr_a_p_h_as,.--e_E_ng_i_n_ee_r_in_g_ln_c_. ___________ _ 

Signature: ft:tO:~ :f......o,.w~ 1 

Print Name: Peter Zawislanski 

Title: Vice President 

(In accordance with Article 5 - commencing at section 1860, chapter 1, part 7, division 2 of the 
Labor Code, the above certificate must be signed and filed with the awarding body prior to 
performing any Work under this Contract.) 
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CRIMINAL BACKGROUND INVESTIGATION CERTIFICATION 

The undersigned does hereby certify to the governing board of the District as follows: 

That I am a representative of the Consultant currently under contract ("Contract") with the 
District; that I am familiar with the facts herein certified, and am authorized and qualified 
to execute this certificate on behalf of Consultant. 

Consultant certifies that it has taken at least one of the following actions with respect to the 
construction Project that is the subject of the Contract (check all that apply) : 

___ The Consultant has complied with the fingerprinting requirements of Education Code 
section 45125.1 with respect to all Consultant's employees and all of its sub-consultants' 
employees who may have contact with District pupils in the course of providing services 
pursuant to the Contract, 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. A complete and accurate list of Consultant's employees 
and of all of its sub-consultants' employees who may come in contact with District pupils 
during the course and scope of the Contract is attached hereto; and/or 

___ Pursuant to Education Code section 45125.2, Consultant has installed or will install, prior 
to commencement of Work, a physical barrier at the Work Site, that will limit contact 
between Consultant's employees and District pupils at all times; and/or 

___ Pursuant to Education Code section 45125.2, Consultant certifies that all employees will be 
under the continual supervision of, and monitored by, an employee of the Consultant who 
the California Department of Justice has ascertained has not been convicted of a violent or 
serious felony. The name and title of the employee who will be supervising Consultant's 
employees and its sub-consultants' employees is 

Title: ---------------------------

X The Work on the Contract is at an unoccupied school site and no employee and/or sub
consultant or supplier of any tier of Contract shall come in contract with the District pupils. 

Consultant's responsibility for background clearance extends to all of its employees, Sub
consultants, and employees of Sub-consultants coming into contact with District pupils regardless 
of whether they are designated as employees or acting as independent Consultants of the 
Consultant. 

Date: 04/28/2014 

Terraphase Engineering Inc. 
Proper Name of Consultant: -------,,.- ------ --- --------

Signature: f rb ......... ~X.A.).~.,A- · 
Print Name: 

Peter Zawislanski 

Title: 
Vice President 
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DRUG/SMOKE-FREE WORKPLACE CERTIFICATION 

The District and all District projects are "drug- free" and " smoke-free" workplaces and, as 
such, req ui re that the Project Manager be subject to the requirements mandated by Ca li fornia 
Government Code Section 8340, et seq., when on the Project site. The Drug-Free Workplace Act 
of 1990 requires that every person or entity awarded a contract or grant for the procurement of 
any property or service from a State agency certify that it will provide a drug-free workplace and, 
in that respect, comply with certain obligations set forth in that Act. In addition, the Drug-Free 
Workplace Act provides that each contract or grant awarded by the State agency may be subject 
to suspension of payments or termination for failure to comply with such Act. It is t he sole 
responsibility of the Project Manager to police and oversee its personnel on the Project. If the 
Project Manager fails to comply with the Drug -Free Workplace Act or the smoke-free workplace 
policy of the District, the District may enforce its lawful rights to suspend pending or subsequent 
payments and to terminate this Agreement and may pursue all other rights and remedies it may 
have aga inst t he Project Manager at law and/or in equity. 

Date: 
04/28/2014 

Proper Name of Consultant: _ T_e_rr_a_p_ha_s_e_E_ng_i_n_ee_n_·n_g_ln_c_. ___________ _ 

Signature: 

Print Name: Peter Zawislanski 

Title: Vice President 
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EXHIBIT "A" 
DESCRIPTION OF SERVICES TO BE PERFORMED BY CONSULTANT 

Consultant's entire Proposal is not made part of this Agreement. 

PLEASE SEE THE ATTACHED PROPOSAL FROM Terraphase Engineering Inc. ) 

Page 13 



April 7, 2014 

Mr. Tadashi Nakadegawa 
Director of Facilities 
Oakland Unified School District 

955 High Street 
Oakland, CA 94601 

EXH\B\T A 

Subject: Proposal for Additional Tasks Related to Preparation of Environmental Studies and a 
Mitigated Negative Declaration CEQA Document for the Proposed Central Commissary 
Facility at Foster Elementary School Site, 2850 West Street, Oakland, CA 94608 

Dear Mr. Nakadegawa: 

Terra phase Engineering Inc. (Terraphase) thanks the Oakland Unified School District (OUSD) for the 
opportunity to submit this Proposal for Additional Tasks Related to Preparation of Environmental 
Studies and a Mitigated Negative Declaration California Environmental Quality Act (CEQA) Document for 
the proposed Central Commissary Facility at Foster Elementary School, 2850 West Street, Oakland, CA 

94608 ("the Site"). 

The original proposal for the project, dated June 13, 2013, had a total estimated cost of $165,000. Since 
the time that proposal was submitted, the project scope has changed from rehabilitation of an existing 
building to demolition and construction of a new building to house the proposed Central Commissary 

Facility operations. Based on the change in the project scope, additional tasks are necessary to 
incorporate additional expenses not previously contemplated under the original project description. 

Task 1.1- Geotechnical Investigation and Topographic Surveying Services - $29,390 

This budget includes the following tasks: 

• utility clearance; 

• performing a subsurface investigation using cone penetration testing (CPT); 

• analysis of the subsurface for potential liquefaction hazard; 

• preparation of a report which satisfies the requirements of California Geological Survey (CGS) 

Note 48; and 

• a topographic survey of the school property and street frontage. 

Task 1.2 - Additional Survey Services - $6,556 

This budget includes the following tasks : 

Terraphase Engineering Inc. 
1404 Franklin Street, Suite 600 

Oakland, California 94612 
www. terraphase. com 



Proposal for Additional Tasks Related to Preparation of Environmental Studies 
and a Mitigated Negative Declaration CEQA Document for the 
Proposed Central Commissary Facility at Foster Elementary School Site 
2850 West Street 
Oakland, CA 94608 

• detailed topographic mapping of dead-end street (for possible new connection to the 
neighborhood) 

• exterior grades along perimeter of buildings 

• detailed survey of city sidewalk in area of new driveway and sidewalk replacement 

• detailed topographic mapping at perimeter of property for conform elevations, fences, etc. 

• t ree diameters and centers 

• finished floor elevations and doors in the buildings 

• a title search to identify easements on the property 

• incorporation of the additional survey, easements and property lines on the topographic map 

Task 1.3 -Environmental Services - $5000 

This budget includes the following tasks: 

• Additional laboratory analysis of soil samples for soluble threshold limit concentrations (STLC) 
and toxicity characteristic leaching potential (TCLP) to determine if soil where elevated lead 
concentrations were detected would be characterized as a California, non-RCRA hazardous 
waste or as a federal hazardous waste 

• Review of the soil data collected during the Phase II to evaluate the need for conducting a 
screening-level human-health risk assessment 

• Attend project meetings and phone calls to discuss Phase I and Phase II investigation results 

Task 1.4 -Additional Geotechnical Investigation - $6,200 

The geotechnical study will require analysis and revision of the report to incorporate the change in 

project scope and evaluate for liquefaction hazards. 

Task 2.1-Aesthetics, Air Quality and Noise Study-$4,560 

This budget includes time for odor considerations and focusing noise measurements on early morning 
times when the truck disturbance potential is greatest. 

Task 2.2 -Traffic Study Analysis -$10,787 

This budget includes the following tasks : 

• Review the West Oakland Specific Plan Draft Environmental Impact Report to incorporate 
growth estimation and transportation improvements in the project area for cumulative 

transportation analyses 

• Include additional discussion of student trip generation and frequency associated w ith the 
teaching/demonstration kitchens, classrooms outdoor facilities and an urban farm 

• Conduct additional turning movement counts and analysis for the three additional study 

intersections identified as a result of the project scope change 

Task 2.3 - Attend Meetings -$3,080 

Terraphase Engineering Inc. Page 2 of 5 



Proposal for Additional Tasks Related to Preparation of Environmental Studies and a 
Mitigated Negative Declaration CEQA Document for the 

Proposed Centra l Commissa ry Facil ity at Foster Elementary School Site 
2850 West Street 

Oakland, CA 94608 

This task includes one meeting with the City of Oakland's Traffic Engineering Department, two 
community meetings, three meetings with the Design Team, and time to participate in regular 
conference calls regarding the project. 

Task 2.4 - Respond to Public Comments - $4,620 

This task includes budget for responding to community comments . 

Task 2.5 - Prepare Documents for Community Meetings - $4,620 

This task will require the preparation of meeting agendas, public noticing, coordination with community 
organization and City and Compilation of a mailing list. This task includes coordination with the 

community to respond to telephone calls and emails pertaining to the project. 

Task 3.1- Administrative Costs - $10,555 

Project management costs are a percentage of the total project and are based upon the results of the 
project scope change and additional tasks. Additional time for creating graphics and conducting word 
processing is anticipated in support of the revised project documents. The previous proposal assumed 
that OUSD would pay the CEQA filing fee. However, it is now included in th is work-order request as it is 
believe it wi ll be time lier for Terra phase to pay the fi ling fee . 

Contingency-$11,825 

Contingency costs are a percentage of the total project (15%). 

ESTIMATED BUDGET 

Our estimated cost to complete the tasks described in this proposal is $90,648. A breakdown of costs is 
presented below. This cost estimate does not include costs associated with soil excavation or disposal. 
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Proposal for Additional Tasks Related to Preparation of Environmental Studies 
and a Mitigated Negative Declaration CEQA Document for the 
Proposed Central Commissary Facility at Foster Elementary School Site 
2850 West Street 
Oakland, CA 94608 

TASK Estimate Total 

1. Site Investigation 

1.1 Geotechnical Investigation & Topographic 
$29,390 

Survey 

1.2 Additional Survey $6,556 

1.3 Additional Environmental Services $5,000 

1.4 Additional Geotechnical Analysis $6,200 

2. CEQA Investigation 

2.1 Aesthetics, Air Quality, Noise $4,560 

2.2 Traffic $10,787 

2.3 Attend Meetings $3,080 

2.4 Respond to Public Comments $4,620 

2.5 Prepare documents for community meetings $4,620 

3. Administrative 

3.1 Administrative Costs $10,555 

Contingency {15%) $11,825 

TOTAL $90,648 

CLOSING 

Thank you for the opportunity to provide OUSD with this proposal. If you have any questions, please 
free to call Wendy Bellah at (415) 314-0368 or Alan Gibbs at {916) 240-2293. 

Sincerely, 

j// 11/ ;tud1 '/t{(f~I~ 
l 

Wendy Bellah, P.E. 

Associate Engineer 

Alan Gibbs, P.G. C.Hg. 
Principal Hydrogeologist 
Vice President 

Terraphase Engineering Inc. Page 4 of 5 



ACORD® CERTIFICATE OF LIABILITY INSURAN CE I 
DATE (MMIDD/YYYY) 

L _,/ 3/5/2014 

THIS CERTI FI CAT E IS ISSUED A S A MATTE R OF INFORMATION ONLY AND CO NFERS NO RIGHTS UPON THE CERTIFI CATE HOLDER. THIS 
CE RTIFICATE DOES NOT A FFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AF FO RDED B Y T HE POLI CIES 
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CON STITUTE A CONTRA CT BETWEEN THE ISSUING INSURER(S), A UTH OR IZ ED 
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. 

IMPORTANT : If th e certifi ca te hold er i s an ADDITIO NAL INSURED, th e poli cy( ies) m u st be endorsed . If SUBROGATI ON IS WAIVED, s ubj ect to 
the terms and con d it ions of th e pol icy , ce rt ai n poli cies m ay requ ire an endorsem ent. A s tatem ent on this c ert ificate does not conf e r ri ghts t o t he 
ce rti fi cate h o ld er in l ieu o f such endorsem ent (s) . 

PRODUCER CONTACT 
-1lAME: _ Michael JJ:ia ll &_Lomp_a_ny; CALicensJ~_#_Q292445 

M ic hae l J H a ll & Compan y PHONE r FAX 
(AIC No Extl :36Q-598-37QQ 1 (A/C Nol: 

A/E Insu rance Services E-MAIL .. 
19660 10th Ave NE ..AQQREss:cert1f1cate_s@hal landcomp_any.com 

P o u ls bo WA 98370 INSURER(S) AFFORDING COVERAGE I NAIC # 

-- - -- -- - - ~ 
J.NSURER A :AdmiraUn_surance Comp.Qn y 24 856 

INSURED 2081 1 INSURER B :SENT INEL IN S co LTD '1 10 0 0 

T erraphase Eng ineering In c INSURER C : I 
----

1404 F rank lin Street, Sui te 600 I INSURER D: 
Oakland CA 94612 -- -- - -- -- -

INSURER E : ---
INSURER F : I 

COVERAGES CERTIFICATE NUMBER: 1140675967 R E V ISION NUMBER: 

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED 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 WH ICH 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. LI MITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. 

INSR 
TYPE OF IN SURANCE l ~~~~~; i I POLICY EFF I POLICY EXP 

LTR POLICY NUMBER (MM/DD/YYYY) IMMIDD/YYYY) LIMITS 

A YSERAL LIABILITY FEIECC1046601 i1014/201 3 110/4/2014 LEACH OCCURRENCE I S3,000,000 
I I DAMAGE TO RENTED 

MMERCIAL GENERAL LIABILITY I I PREMISES (Ea occurrence) $50,000 

~ CLAIMS-MADE El OCCUR I I MED EXP (Any one person) I S5,000 

u I 
I I 

PERSONAL & ADV INJURY I S3,000,000 

~ Separation lnsds GENERAL AGGREGATE S3,000,000 

N'L AGGREGATE LIMIT APPLI ES PER: 

I 
I I 

PRODUCTS - COMP/OP AGG $3,000,000 

POLICY Ix"" ~~i?T n LDC s 
B n o•omc> ""'"" I 52UECPE4568 3/7/2014 r'?/2015 TE~·~~~~~~ti)INGL~ LllVll' $1 000,000 

ANY AUTO BODILY INJURY (Per person) $ 

~,o_rn ~ OC"OOOC>C 
AUTOS AUTOS 

I 

BODILY INJURY (Per accident) $ 

NON-OWNED ~ROPERTY DAMAGE $ HIRED AUTOS I AUTOS Per accident\ 

I I s 
A x I UMBRELLA LIAB ~ OCCUR I 

IFEIEXS1799200 110/4/2013 10/4/20 14 EACH OCCURRENCE $2,000,000 -
I 

x I EXCESS LIAB I CLAIMS-MADE S2,000,000 
I I 

AGGREGATE 

I OED I I RETENTION s ' s 
I WORKERS COM PEN SATION I 

I I 
I ' WC STATU-l_J_OTH- 1 

AND EMPLOYERS' LIABILITY y I N 
I 

_ 1 TQBY LIMIIS ER 

ANY PROPRIETOR/PARTNER/EXECUTIVE D I I r E.L. EACH ACCIDENT 1$ 
OFFICER/MEMBER EXCLUDED? N I A I 

I (Mandatory in NH) 1 E.L. DISEASE - EA EMPLOYEE $ ! If yes, describe under 
DESCRIPTION OF OPERATIONS below I I I I E.L. DISEASE - POLICY LIMIT I $ 

A Professiona l Liab: Claims Made r EIECC 1046601 

11

0/4/2013 10/4/2014 I $3,000,000 Per Claim $3,000,000 Aggrega 
I Contractors Pol Liab;Occurrence I I $3,000,000 Per Claim $3,000,000 Aggrega 

I 

I I 

DESCR IPTI ON OF OPE RATIO NS I LOCATI ONS I VEHICLES (Attach ACORD 101 , Additiona l Rema rks Sched ule, if more space is requ ired) 

Certi fi ca te H o lder(s) is/a re an A d di t ion a l Insured o n the Com merc ia l Gen e ra l Lia bi lity, Contracto rs P o llution Li abi li ty a n d Au to L iability w h en 
req u ired by w r itten contract or agreement regarding activities by o r on behalf o f th e Named In sured . T his insurance is p ri mary ins ura n ce an d 
any o th e r in s urance m aintai n e d by the Add it iona l Insu red sh a ll be excess o n ly and n on-contributi n g w ith th is insurance. A wa iver o f 
su b rogation applies to th e Com merc ia l Genera l L iabil ity, C o ntractors Poll u ti o n Li abili ty and A uto Li abi lity in favor of the Addi t ion a l In sure d 
Attn : Susie Butle r-B e rk ley, Contract A n a lys t 
R E : O akland U nified Sch ool D istrict, Wh ittier P ortab le Insta lla ti o n Project 
Oth e r A d ditio n a l In s u re d A re: O a k la nd Unifi ed Sch ool Dis tric t its Directo rs , O ffice rs, E m p loyees, A gents and Represe nta ti ves 

CERTIFICATE HOLDER CANCELLATION 

SHOULD ANY OF THE ABOVE DESCRIBED POLI CIES BE CANCELLED BEFORE 
THE EXPI RATION DATE TH EREOF, NOTICE WILL BE DELIVERED IN 

O a kla nd Unifi ed School D istr ict ACCORDANCE WITH THE POLI CY PROVI SION S. 
D iv is io n o f F aci l ities, P la nning a n d Managemen t 
O a k la n d Unifi ed School Dis t ric t AUTHORIZED REPRESENTATIVE 
O akla nd CA 9460 1 

Auff b!Af 
I 

© 1988 -2010 ACORD CORPORATION. All r ights r eserved . 

ACORD 25 (2010/05) The ACORD n am e and log o a r e re gi s t e re d m arks of ACORD 



THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

ADDITIONAL INSURED AND 
RIGHTS OF RECOVERY AGAINST OTHERS 

This endorsement modifies insurance provided under the fo llowing: 

BUSINESS AUTO COVERAGE FORM 

A. Any person or organization whom you are required by contract to name as add itional insured is an "ins ured" fo r 
LIAB ILITY COVERAGE but only to the extent th at person or organization qualifies as <i n "insured" under the 
W HO IS AN IN SU RED provision of Section II - LIABI LITY COVERAGE. 

B. For any person or organization for w hom you are required by contract to provide a wa ive r of subrogation. the 
Loss Condition - TRANSFER OF RIGHTS OF RECOVERY AGAI NST OTHERS TO US is applicable. 

Form HA 99 13 01 87 Printed in U.S .A. 



COMMERCIAL AUTOMOBILE 
HA 99 16 09 10 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

COMMERCIAL AUTOMOBILE BROAD FORM 
ENDORSEMENT 

This endorsement mod ifi es insurance provided under the follov~i ng : 

BUSINESS AUTO COVERAGE FORM 

To the extent that the provisions of this endorsement provide broader benefi ts to the "insured" than other 
provisions of the Coverage Form, the provis ions of this endorsement apply_ 

1. BROADFORMINSURED 

A. Subsidiaries and Newly Acquired or 
Formed Organizat ions 

The Named Insured shown in the 
Declarations is amended to include: 

(1) Any legally incorpora ted subsidiary in 
which you own more than 50% of the 
voting stock on the effective date of the 
Coverage Form . However, the Named 
Insured does not include any subsidia ry 
tha t is an "insured" under any other 
automobile policy or would be an 
"insu red" under such a policy but for its 
te rmination or the exhaustion of its Limit 
of Insu rance_ 

(2) Any organiza tion that is acquired or 
formed by you and over which you 
maintain majority ownership However, 
the Named Insured does not include any 
nevvly formed or acquired organization 

(a) That is a partnership, jo int venture 
or limited liabil ity company 

(b) That is an "insured" under any other 
policy, 

(c) That has exhausted its Limit of 
Insurance under any other policy, or 

(d) 180 days or more after its 
acqu is ition or formation by you , 
unless you have given us notice of 
the acqu is ition or formati on 

Coverage does not apply to "bodily 
injury" or "property damage" that results 
from an "accident" that occurred before 
you formed or acqu ired the organiza ti on. 

B. Employees as Insureds 

Paragraph A.1 _ - W HO IS AN INSURED - of 
SECTION II - LIABILITY COVERAGE is 
amended to add 

d_ Any "employee" of yours wh ile using a 
covered "auto" you don't own, hire or 
borrow in your business or your persona l 
affairs_ 

C. Lessors as Insureds 

Paragraph A_ 1 _ - W HO IS AN INSURED - of 
Section II - Liability Coverage is amended to 
add 

e_ The lessor of a covered "auto" while the 
"au to" is leased to you under a written 
agreement if: 

(1) The agreement requires you to 
provide direct primary insurance fo r 
the lessor and 

(2) The "auto" is leased without a driver _ 

Such a leased "au to" w ill be considered a 
covered "auto" you own and not a covered 
"auto" you hire. 

D. Additional Insured if Required by Contract 

(1) Paragraph A. 1 - W HO IS AN INSURED 
- of Section II - Liabili ty Coverage is 
amended to add 

f_ When you have agreed , in a written 
contract or written agreement, that a 
person or organiza tion be added as 
an additional insured on your 
business auto po licy, such person or 
organiza tion is an "insured", but on ly 
to the extent such person or 
organization is liable for "bodily 
injury" or "property damage" caused 
by the cond uct of an "insured" under 
paragraphs a or b_ of Who Is An 
Insured with regard to the 
ownership, maintenance or use of a 
covered "auto _" 

Form HA 99 16 09 10 
© 2010 , The Hartford (I ncludes copyrighted materia l 
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The insurance afforded to any such 
additional insured applies only if the 
"bodily injury" or "property damage" 
occurs: 

(1) During the policy period, and 

(2) Subsequent to the execution of such 
written contract, and 

(3) Prior to lhe expira tion of the period 
of time that the written con tract 
requires such insurance be provided 
to the additional insured . 

(2) How Limi ts Apply 

If you have agreed in a written contract 
or written agreement that another 
person or organiza tion be added as an 
additional insured on you r po licy, the 
most we will pay on behalf of such 
add itional insured is the lesser of: 

(a) The limits of insurance specified in 
the written contract or wri tten 
agreement ; or 

(b) The Limits of Insurance shown in 
the Declarations . 

Such amount shall be a part of and not 
in addi tion to Limits of Insurance shown 
in the Declarati ons and described in this 
Section. 

(3) Additiona l Insureds Other Insurance 

If we cover a claim or "suit" under this 
Coverage Part that may also be covered 
by other insurance available to an 
additional insured, such additi onal 
insured must submit such claim or "suit" 
to the other insurer fo r defense and 
indemnity. 

However, this provision does not apply 
to the extent that you have agreed in a 
written contract or written agreement 
that this insurance is primary and non
contribu tory with the additional insured's 
own insurance . 

(4) Duties in The Event Of Accident, Claim, 
Suit or Loss 

If you have agreed in a written contract 
or written agreement that another 
person or organization be added as an 
additional insured on your policy, the 
additional insured sha ll be required to 
comply w ith the provisions in LOSS 
CONDITIONS 2. - DUTIES IN THE 
EVENT OF ACCIDENT, CLAIM , SU IT 
OR LOSS - OF SECTION IV -
BUSINESS AUTO CONDITIONS, in the 
same manner as the Named Insured. 

E. Primary and Non-Contributory if 
Required by Contract 

Only vvith respect to insura nce provided to 
an additional insured in 1.D. - Additional 
Insured If Required by Contract, the 
fo llowing provisions apply: 

(3) Primary Insurance W hen Requ ired By 
Contract 

This insurance is primary if you have 
agreed in a writte n contract or written 
agreement that th is insurance be 
primary. If other insurance is also 
primary, we will share with all that other 
insurance by the method described in 
Other Insurance 5.d. 

(4) Primary And Non-Contribu tory To Other 
Insurance W hen Requ ired By Contract 

If you have ag reed in a written contract 
or written agreement that this insurance 
is primary and non-contributory with the 
additional insured's own insurance, this 
insurance is primary and we will not 
seek contribution from that other 
insurance . 

Paragraphs (3) and (4) do not apply to other 
insurance to which the additional insured 
has been added as an additional insured. 

When this insurance is excess, w e will have no 
duty to defend the insured aga inst any "suit" if 
any other insurer has a duty to defend the 
insured against that "suit" If no other insurer 
defends, we w ill undertake to do so, but we will 
be enti tl ed to the insured's rights against all 
those other insurers. 

When this insurance is excess over other 
insurance, we will pay only our share of the 
amount of the loss, if any, that exceeds the sum 
of: 

(1 ) The total amount that all such other 
insurance would pay for the loss in the 
absence of this insurance ; and 

(2) The total of all deductible and sel f-i nsured 
amounts under all that other insurance . 

We will share the remaining loss, if any, by the 
method described in Other Insurance 5.d . 

2. AUTOS RENTED BY EMPLOYEES 

Any "auto" hired or rented by your "employee" on 
your behalf and at your direction will be 
considered an "auto" you hire. 

The OTHER INSURANCE Condition is amended 
by adding the following 
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If an "employee's" personal insurance also 
applies on an excess basis to a covered "auto" 
hired or rented by your "employee" on your 
behalf and at your direction, this insurance will 
be primary lo the "employee's" personal 
insurance . 

3. AMENDED FELLOW EMPLOYEE EXCLUSION 

EXCLUSION 5 - FELLOW EM PLOYEE - of 
SECTION II - LIAB ILITY COVERAGE does not 
apply if you have workers' 
insurance in-force covering 
"employees". 

compensation 
all of your 

Coverage is excess over any other collecti ble 
insurance . 

4. HIRED AUTO PHYSICAL DAMAGE COVERAGE 

If hired "autos" are covered "autos" for Liabi lity 
Coverage and if Comprehensive , Specifi ed 
Causes of Loss , or Coll ision coverages are 
provided under this Coverage Form fo r any 
"auto" you own, then the Phys ical Damage 
Coverages provided are ex tended to "autos" you 
hire or borrow, subject to the following limit. 

The most we will pay for "loss" to any hired 
"auto" is : 

(1) $100,000; 

(2) The actual cash value of the damaged or 
sto len property at the time of the "loss"; or 

(3) The cost of repairing or replacing the 
damaged or stolen property, 

whichever is smallest, minus a deductible. The 
deductible will be equal to the largest deductib le 
applicab le to any owned "auto" for that coverage. 
No deductible applies to "loss" caused by fire or 
lightning. Hired Auto Physical Damage coverage 
is excess over any other collectib le insurance. 
Subject to the above limit, deductible and excess 
provisions, we will provide coverage equal to the 
broadest coverage applicable to any covered 
"au to" you own . 

We will also cover loss of use of the hired "auto" 
if it results from an "accident", you are legally 
liable and the lessor incurs an actual financial 
loss, subject to a maximum of $1000 per 
"accident". 

This extension of coverage does not apply to any 
"au to" you hire or borrow from any of your 
"employees", partners (if you are a partnership), 
members (if you are a limited liability company), 
or members of their households. 

5. PHYSICAL DAMAGE ADDITIONAL 
TEMPORARY TRANSPORTATION EXPENSE 
COVERAGE 

Paragraph A.4 .a . of SECTION Ill - PHYS ICAL 
DAMAGE COVERAGE is amended to provide a 
limi t of $50 per day and a maximum limit of 
$1,000. 

6. LOAN/LEASE GAP COVERAGE 

Under SECTION Ill - PHYSICAL DAMAGE 
COVERAGE, in the event of a total "loss" to a 
covered "auto", we will pay your additional legal 
obligation for any difference between the actual 
cash value of the "auto" at the time of the "loss" 
and the "outstanding balance" of the loan/lease. 

"Outstanding ba lance" means the amount you 
owe on the loan/lease at the time of "loss" less 
any amounts representing taxes; overdue 
payments ; penalties, interest or charges 
resulting from overdue payme nts; additional 
mileage charges; excess wear and tear charges; 
lease termination fees; security deposits not 
returned by the lessor; costs for extended 
wa rranties, credit life Insurance, health , accident 
or disability insurance purchased with the loan or 
lease ; and carry-over balances from previous 
loans or leases. 

7. AIRBAG COVERAGE 

Under Paragraph B. EXC LUSIONS of 
SECTI ON Ill PHYSICAL DAMAGE 
COVERAGE, the following is added : 

The exclusion relating to mechani ca l breakdown 
does not apply to the accidental discharge of an 
airbag. 

8. ELECTRONIC EQUIPMENT - BROADENED 
COVERAGE 

The exceptions to Paragraphs B.4 
EXCLUSIONS - of SECTION Ill - PHYSICAL 
DAMAGE COVERAGE are replaced by the 
following: 

a. Exclusions 4 .c. and 4.d . do not apply to 
equipment designed to be operated solely by 
use of the power from the "auto's" electri ca l 
system that, at the time of "loss", is: 

(1) Permanently instal led in or upon the 
covered "auto" ; 

(2) Removable from a housing unit which is 
permanently installed in or upon the 
covered "auto" ; 

(3) An integral part of the same unit housing 
any electronic equipment described in 
Paragraphs a and b. above; or 

(4) Necessary for the normal operation of the 
covered "auto" or the monitoring of the 
covered "auto's" operating system. 
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b.$1,500 is the most we will pay for "loss" in any 
one "accident" to all electronic equipment that 
reproduces, receives or transmits audio, visual 
or data signals which, at the time of "loss" , is: 

(1) Permanently instal led in or upon the 
covered "auto" in a housing , opening or 
other location that is not normally used by 
the "auto" manufacturer for th e 
installation of such equipment ; 

(2) Removable from a permanently insta lled 
housing unit as described in Paragraph 
b.(1) above or is an in tegral part of that 
equipment; or 

(3) An integral part of such equipment. 

c. For each covered "auto", should loss be 
limited to electronic equipment only, our 
obligation to pay for, repair, return or replace 
damaged or stolen electronic equipment w ill 
be reduced by the applicable deductib le shown 
in the Declarations, or S250, v;h icheve r 
deductib le is less. 

9. EXTRA EXPENSE - BROADENED COVERAGE 

Under Paragraph A. - COVERAGE - of SECTION 
Ill - PHYSICAL DAMAGE COVERAGE, we will 
pay for the expense of returning a stolen covered 
"auto" to you. 

10. GLASS REPAIR - WAIVER OF DEDUCTIBLE 

Under Paragraph D. - DEDUCTIBLE - of SECTION 
111 - PHYSICAL DAMAGE COVERAGE, the 
following is added: 

No deductible applies to glass damage if the 
glass is repaired rather than replaced . 

11. TWO OR MORE DEDUCTIBLES 

Under Paragraph D. - DEDUCTIBLE- of SECTION 
Ill - PHYSICAL DAMAGE COVERAGE, the 
following is added: 

If another Hartford Financial Services Group, 
Inc. company policy or coverage form that is not 
an au tomobile policy or coverage form applies to 
the same "accident", the fo llowing applies 

(1) If the deductible under this Business Auto 
Coverage Form is the smaller (or smallest) 
deductible, it will be waived; 

(2) If the deductible under th is Business Auto 
Coverage Form is not the smaller (or 
smallest) deductible, it wi ll be reduced by the 
amount of the smaller (or smallest) 
deductible . 

12. AMENDED DUTIES IN THE EVENT OF 
ACCIDENT, CLAIM, SUIT OR LOSS 

The requirement in LOSS CONDITIONS 2.a. -
DU TI ES IN THE EVENT OF ACCIDENT, 

CLAIM, SUIT OR LOSS - of SECTION IV -
BUSINESS AUTO CONDITIONS that you must 
notify us of an "accident" applies only when the 
"accident" is known to: 

(1) You, if you are an individual; 

(2) A partner, if you are a partnership ; 

(3) A member, if you are a limited liabili ty 
company; or 

(4) An execu tive officer or insurance manager, if 
you are a corporation. 

13. UNINTENTIONAL FAILURE TO DISCLOSE 
HAZARDS 

If you unintentionally fai l to disclose any hazards 
existing at the inception date of your policy, we 
will not deny coverage under this Coverage 
Form because of such failure 

14. HIRED AUTO - COVERAGE TERRITORY 

Paragraph e. of GENERAL CONDITIONS 7 -
POLICY PERIOD, COVERAGE TERRITORY -
of SECTION IV BUSINESS AUTO 
CONDITIONS is replaced by the following : 

e. For short-term hired "autos", the coverage 
territory wi th respect to Liability Coverage is 
anywhere in the world provided that if the 
"insured's" responsibility to pay damages fo r 
"bodily injury" or "property damage" is 
determined in a "suit," the "suit" is brought in 
the United States of America , the territories 
and possessions of the United States of 
Ameri ca, Puerto Rico or Canada or in a 
settlement we agree to . 

15. WAIVER OF SUBROGATION 

TRANSFER OF RIGHTS OF RECOVERY 
AGAINST OTHERS TO US - of SECTION IV -
BUSINESS AUTO COND IT IONS is amended by 
adding the following 

We waive any right of recovery we may have 
against any person or organization with whom 
you have a written con tract that requires such 
waiver because of payments we make for 
damages under this Coverage Form . 

16. RESULTANT MENTAL ANGUISH COVERAGE 

The definition of "bodi ly injury" in SECTION V
DEFl NITIONS is replaced by the fo llowing 

"Bodi ly injury" means bodily injury, sickness or 
disease sustained by any person, including 
mental anguish or death resulting from any of 
these . 

17. EXTENDED CANCELLATION CONDITION 

Paragraph 2. of the COMMON POLICY 
CONDIT IONS - CANCELLATI ON - applies 
except as follows: 
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If we cancel for any reason other than 
nonpayment of premium, we will mail or del iver 
to the first Named Insured written notice of 
cancellation at least 60 days before the effective 
date of cancella tion . 

18. HYBRID PAYMENT COVERAGE 

In the event of a tota l loss to a "non-hybrid" auto 
for vvh ich Comprehensive, Specified Causes of 
Loss, or Collision coverages are provided under 
this Coverage Form, then such Physical 
Damage Coverages are amended as follows: 

a. If the auto is replaced with a "hybrid" auto, we 
will pay an additional 10%, to a maximum of 
$2,500, of the "non-hybrid" auto's actual cash 
value or replacement cost, whichever is less, 

b. The auto must be replaced and a copy of a bill 
of sale or new lease ag reement received by us 
within 60 calendar days of the date of "loss," 

c. Regardless of the number of autos damaged 
in any one "loss", the most we will pay under 
this Hybrid Payment Coverage provision for 
any one "loss" is S10,000. 

For the purposes of the coverage provision, 

a.A "non-hybrid" auto is defined as an auto that 
uses on ly an internal combustion engine to 
move the auto 

b.A "hybrid" auto is defined as an auto with an 
internal combustion engine and one or more 
electri c motors; and that uses the internal 
combustion engine and one or more electric 
motors to move the auto, or the internal 
combustion engine to charge one or more 
electric motors, which move the auto. 
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Terraphase Engineering Inc 
Endorsement Number: 5 

Automatic Additional Insured - Owners, Lessees or Contractors 

Th is endorse ment, effective I 014 1'.20 I '.2 att ach e<: to and rorm~ n pa rt of'P oli cy Kumhe r 
FE!-ECC- l0466-00. This endorsement changes the Pol icy. Please read it carefu lly. 

ECC-319-0712 

This endorsement modifies insmance provided tmder the fo llowing: 

COMMERCIAL GENERAL LIAB ILITY COVERAGE PART 

CONTRACTORS POLLUTION LIABILITY COVERAGE PART 

SCHEDULE 

Name of Person or Organization: 

Any person(s) or organi zation(s) whom the Named Insured agTees, in a 

written contrac t, to name as an addi tional insmed. However, tllis stams 

exists only for the proj ect specified in that contract. 

The person or organization shown in this Schedule is included as an insmed, but 

only with respect lo that person's or organiza tion 's vicarious liab ility arising out 

of yom ongoing operations perfom1ed fo r that in sured. 



Terraphase Engineering Inc 
Endorse ment Number: 5 

Automatic Additional Insured - Owners, Lessees or Contractors 

Th i" endo r,e menl, effective I Oi41'.2012 :1 lt :1c he<:: lo and ro rms :1 pa rl o f Policy l\umhe r 
FE!-ECC- l0466-00. This endorsement changes !he Poli cy. Please read i i c:1refully. 

ECC-319-0712 

This endorsement modifies insmance provided w1der the following: 

COMMERCIAL GENERAL LIABILITY COVERAGE PART 

CONTRACTORS POLLUTION LIABILITY COVERAGE PART 

SC HEDULE 

Name of Person or Organization: 

Any person(s) or organ ization(s) whom the Named !11suredagrees , in a 

written contract, to name as an additional insured. However, this status 

exists only for the proj ect specified in that contract. 

The person or organization shown in th is Schedule is incluclecl as an insmecl, but 

only wiLh respect to that person 's or organization 's vicarious liability arising out 

of your ongoing operations p erforn1ed for that insured. 



Terraphase Engineering Inc 
Endorsement Number: 6 

Automatic Waiver of Subrogation Endorsement 

Thi s endo rse ment, elTec l ive l Oi4120 12 att aches to and forms a part of Pol icy ~umbe r 

FEl-ECC-10466-00. This endorsement changes the Poli cy. Please rea ct it carefully. 

ECC-320-0712 

This endorsement modifies insmance provided lmder the following: 

COMlVIERCIAL GENER~L LIABILITY COVER.A.GE PART 

CONTRACTORS POLLUTION LIABILITY COVERAGE PART 

SCHEDU LE 

Name of Person or Organization: 

Any person(s) or organization(s) to whom the Named l11suredagrees, in a 

\VJ.itten contract, to provide a waiver of subrogation. However, this sta tus 

exists only for the project specified in tl1at contract. 

The Company 'Naives any right ofrecovery it may have aga ins t U1e person or 

organization shown in ilie above Schedule because of payments tl1e Company 

makes for injury or damage arising out of the i11sured's w ork done lmder a contract 

with that person or organization. The waiver applies only to the person or 

organization in ilie above Schedule. 

Under no circumstances shall this endorsement act to extend the policy period, 

change t11e scope of coverage or increase the Aggregate Lim its of Insmance shown 

in the Declarations. 



Terraphase Engineering Inc 
Endorsement Number: 15 

Automatic Primary and Non-Contributory 
Insurance Endorsement 

Designated Work Or Project(s) 

Th is e ndorsement , effec tive l0/4/'.'.0 l2 attaches to <md forms a part o f Poli cy l\umber 
FE£-ECC-L0466-00. This endo rsement chan ges the Poli cy. Please read it. carefu lly. 

ECC-548-0712 

SCHEDULE 

Name of Person or Organization: 

Any person(s) or organiza tion(s) whom the Named Insured agrees, in a written 
contract, to provide Primary and/or Non-contributo1y status of this insurance. 
However, this starns exists only for the project specified in that contract. 

In consideration of an adclitional premium of $Applied and notwithstancling 

anything contained in this policy to the contra1y, it is hereby agreed that this 

policy shall be considered primary to any simi lar insurance held by third parties 

in respect to work perfonned by you under any written contract1.1a l agreemen t 

with such third party. It is further agreed that any other insurance which the 

person(s) or organization(s) named in the schedule may have is excess and non

contributory to this insurance. 



~OAKLAND UNIFIED \U7 SCHOOL DISTRICT 
..,, INDEPENDENT CONSULTANT AGREEMENT 

ROUTING FORM 

Project Information 

~-~-Basic Directions 
Services cannot be provided until the contract is fully approved and a Purchase Order has been issued. 

Attachment DProof of general liability insurance, including certificates and endorsements, if contract is over $15,000 
Checklist 0Workers compensation insurance certification, unless vendor is a sole provider 

Street Address 1404 Franklin Street, Suite 600 

Telephone 510-645-1 858 Policy Expires 

Contractor History Previously been an OUSD contractor? X Yes D No 

13133 

Date Work Will End By 
(not more than 5 ears from start date 

Compensation 

Total Contract Amount $ Total Contract Not To Exceed $90,648.00 
Pay Rate Per Hour (If Hourly) $ If Amendment, Changed Amount $ 
Other Expenses 

9350 Measure J 1849905890 6170 $90,648.00 

Approval and Routing (in order of approval steps) 

Services cannot be provided before the contract is fully approved and a Purchase Order is issued. Signing th is document affirms that to your 
knowledge services were not provided before a PO was issued. 

Division Head Phone 510-535-7038 510-535-7082 

1. 

Date Approved 

2. 
Signature Date Approved 

Associate Su and Management 

3. Signature Date Approved S13 

4 . Signature Date Approved 

President, Board of Education 

5. Signature Date Approved 

A999069.P001 Rev. 4/29/2014 THIS FORM IS NOT A CONTRACT 




