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by Consultant i performng services for District, except as follows: Mot apphlanie.
p G p SEPHCau)

Ind« :ndent ontractor. Consultant, in the performance of this Agreement, shall be and
act as an mdependent contractor.  Consultant understands and agrees that it and all of its
employees shall not be considered officers, employees, agents, partner, or jont venture of the
District, and are not entitled to benefits of any kind or nature normaily provided employees of
the District and/or to which District’'s employees are normally entitled, inciuding, but not
imited to, State Unempioyment Compensation or Worker's Compensation.  Consultant shall
assume full responsibility for payment of all federal, state and local taxes or contributions,
including unemployment insurance, social security and income taxes with respect to
Consultant’s employees. In the performance of the work herein contemplated, Consultant is
an independent contractor or business entity, with the sole authority for condrolling and
directing the performance of the details of the work, District being interested oniy in the
results obtamed.

Materials. Consultant shall furnish, at its own expense, sl labor, matenals, equipment,
supplies and other items necessary to complete the services to be provided pursuant to this
Agreement, except as follows: Nota — e

Performance of Services.

8. 1. Standard of e, Consuitant represents that Consultant has the qualifications and
ability to perform the Services in a professional manner, without the advice, contro! or
supervision of District, Consultant’s services will be performed, findings obtained,
reports and recommendations prepared in accordance with generally and currently

accepted principles and practices of its profession for services to California school
districts.

8.2. Meetings. Consultant and District agree Lo participate in reguiar meetings on at least
a monthly basis to discuss strategles, timetables, implementations of services, and any
other issues deemed relevant {0 the operation of Consultant’s serformance of Services.

8.3. District oval. The work completed herein must meet the approval of the District
and shan pe subject to the District’s general right of inspection and supervision {o
secure the sat:sfactory compietion thereof.

8.4. 'w Project Approval. Consultant and District recognize that Consultant’s Services
may include working on various projects for District,  Consuitant shall obtain the
approvat of District prior to the commencement of & new prozect.

Origit ity of Servi ;. Except as to standard generic details, Consuitant agrees that all
technologies, formudae, procedures, processes, methoeds,  wrilings, deas, dialogue,
compositions, recordings, tetepiays and wigeo productions prepared for, written for, or
submitted 1o the District and/or used in connection with this Agreement, shail be whoily
oniginal to Consultant and shall not be copied in whole or in part from any other source,
except that submitted to Consultant by District as a basis for suth services.

Copyright/Traden 'k, itent. Consuitant understands and agrees that alt matters
nroduced under this Agreement shall become the property of District and cannol be used
withoul District's express written permiss:on.  Distrnict shall nave all right, title and interest in
said matters, inciuding the right to secure and maintain the copyright, trademark and/or
patent of said matter in the name of the District. Consultant consents 1o use of ConsuiZant's
name in conjunction with the sale, use, performance and distribution of the matters, for any
purpose and in any mediam,



11. Audit. Cons ‘ztant shall establish and maintain books, records, and systems of account, in

ey

accordance with generally accepted accounting principies, reflecting all business operations of
Consultant transacted under this Agreement. Consuitant shall relain these books, records,
and systems of account during the Term of this Agreement and for five (5) years thereafter.
Consultant shall permit the District, ifs agent, other representatives, or an independent
auditor 1o audit, examine, and make excerpts copies, and transcnpts from all hooks and
records, and to make audet{s) of all billing statements, nvoices, records, and other data
related to the Services covered by this Agreement, Audit{s) may be performed at any time,
provided that the District shall give reasonable prior notice to Consultant and shall conduct
audit(s) during Consuitant’s normal business hours, unless Consultant otherwise consents,

. Termination.

12.1. Without Cause r District, Distnict may, at any time, with or without reason,
terminate this Agreement and compensate Consuitant only for services satisfactorily
rendered to the date of termination, Written notice by District st waﬂ be sufficient to stop
further performance of services by Consuitant. Notice shall be deemed given when
received by the Consultant or no jater than three days aftr:r the day of mailing,
whichever is sponer.

12.2. Without Cau r Consuitant. Consultant may, upon thirty {30) days notice, with or
without reason, terminate this Agreement. Upon this termination, District shall only be
obligated to compensate Consultant for services satisfactorily rendered to the date of
termination. Written notice by Consuitant shall be sufficient to stop further
performance of services to District, Consultant acknowledges that this thirty (30) day
notice period is acceptable so that the District can attempt to procure the Services from
another source.

12.3. With Cause y District. District may terminate this Agreement upon giving of wrilten
notice of intention to terminate for cause. Cause shall inciude:

12.3.1. material violation of this Agreement by the Consuilant; or
12.3.2. any act by Consuitant exposing the District to liabiity to others for personal
injury or property damage; or
12.3.3. Consultant is adjudged a bankrupt, Consultant makes 3 general assignment

for the benefit of creditors or a receiver is appointed on account of
Consultant’s insolvency.

Written notice by District shall contain the reasons for such intention to terminate and
uniess within three (3) calendar days after that notice the condition or violation shall
cease, or satisfactory arrangements for the correction thereo! be made, this Agreement
shall upon the expiration of the three {3) calendar days cease and terminate. In the
event of this terminabion, the District may secure the reguired servites from another
Consultant.  IF the expense, fees, and/or costs o the D strict exceeds the cost of
provicing the service pursuant {o this Agreement, the Consultant shall immediately pay
the excess expense, fees, and/or costs o the Distnct upon the recept of the District’s
notice of these expense, fees, and/or costs. The foregoing provisions are :n addibion to
and not a hmitation of any other rights or remedcies available to District.

13. Indemnification. To the furthest exteist permitied by Californe law, Consultant shall
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defend, ndemnify, and hold free and narmless the District, s agents, reprpsmtattves
afficers, consuitants, employees, trustees, and vounteers {“tne incemnified parties”) from any
and all ciaims, demands, causes of action, COSLSs, exXpernses, %saizisu:ty, 0ss, damage or inwry of
any kind, i law or cguity {"Claim”), toc property or persons, inciuding personal injury and/or
deatn, to tne extent that any of the above arse out of, pertain 1o, or relale 1o the neghgence,
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District, stating date of cancellation or reduction.  Date of cancellation or
reduction shall not be less than thuty (20) days after dete of mailing notice.”

14.2.2. Language stating in particuiar those :n cumcj extent of insurance, location
and operation to which insurance apphes, expiration gate, (o whom canceliation
and reduction notice will be sent, and length of notice period.

14.2.3. An endorsement stating that the District and the State and their agents,
representatives, employees, trustees, o f;cprs consultants, and volunteers are
named additional insured under alf policies except Workers” Compensation
Insurance, Professional Liabifity, and Empioyers’ Liability Insurance, An
endorsement shall also state that Consultant’s insurance policies shall be
primary to any insurance or self-insurance maintained by District.

14.2.4, Al policies except the Professional Liability Policy shall be written on an
occurrence form,

14.3. Acce] ty of urers. Insurance is 1o be placed with insurers with a current A M,
Best's rating of no less than A: VII, unless otherwise accentable 1o the District.

Assignment. The obligations of the Consultant pursuant to this Agreement shall not be
assigned by the Consuitant.

Complian th Laws, Consultant shall observe and comply with all ruies and reguiations
of the governing board of the District and all federal, state, and local laws, ordinances and
regulations. Consultant shall give all notices required by any law, ordinance, rule and
regulation bearing on conduct of the Work as ingicated or speaified. If Consultant observes
that any of the Work reguired by this Contract s at variance with any such laws, ordinance,
rules or regulations, Consultant shall notify the District, in writing, and, at the sole option of
the District, any necessary changes Lo the scope of the Work shall be made and this Contract
shail be appropriately amended in writing, or this Coniract shali be terminated effective upon
Consultant’s receipt of a written termination notice from the District. 1f Consultant performs
any work that is n viclation of any laws, ordirances, rules or regulations, without first
notifying the District of the violation, Consuitant shal bear 8l costs arising therefrom.

C  ficates/l ‘mits/Licer s Consultant and all Consultant's empioyees or agents shall
secure and maintain in force such certificates, permits and Licenses as are required by iaw in
connection with the furnishing of Services pursuant to this Agreement.

1 Employment with Public Agem Consultant, it an employee of another pubhc agency,

agrees that Consultant wili not receive salary or remunerationr, other than vacation pay, as an
employee of gnother public agency for the actual bime in which services are actually peing
performed pursuant Lo this Agreement.

Anti-Discrimination. It is the policy of the Daatnigt (hat in conneclion with all work
performed under Contracts there be no aiscrimimnation agd;mi ary empioyee pﬂgaged in rhe
work because of race, color, ancestry, nalipnat ongn, reagious creed, physical disability,
mecical condiion, mardal status, sexusl cnentabon, gender, or age and taeref@rc the
Consuitant agrees to compiy with applicabie Federai and C formia taws imciuding, but not
fimited to the California fa:r Employment and Housing Act Deginning with Government Code
Section 12900 and Labor Code Sechion 1735 ang Distrct g i adciion, the Consullant
agrees to require ike compliance oy all iks subcontractor{s;.

0. Fingerprinting of Employees. The Froerpnoing/Crminal Background  Investigation

Certification must be completed and atrachec o this Agrccmmt prior to Consuitant's
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.Notice. Any notice required or permitted to be gi
i

performing of any portion of the Services.

Disabled Veteran Business Enterprist Soction 1/7676.11 of the Education Code requires
school districts using funds allocated pursuant o the State of California Schoo! Fadility
Pragram for the construction or modernization of a schoot bullding to have a participation goal
of at least 3 percent, per year, of the overall dollar amount expended each year by the school
district, for disabled veteran business enterprises (DVBEYL  In accordance therewith, the
Consultant must submit, upon request by District, appropriate documentation to the District
identifying the steps the Consultant has taken 10 sohicit DVBE participation in conjunction with
this Agreement, if applicable,

2. local, Small Local and Small Local asident Enterprise Program

{L/SL/SLRBE): There is a twenty percent (20%} minim ation requirement for all
District contracts. Consultant shall comply with the twenty percent {20%) local business
participation reguirerment at a rate of ten percent {10%) local and 10% small local and/or
small local rest st business participation. The requirement may be wholly satisfied by a City
of Qakland certified business. Business entities must be certified by the City of Qaklang in
order to earn credit toward mesting the twenty percent participation requirement. Please refer
to the District’s 5/5L/SLRBE Policy; a copy can be obtained for the OUSD website:
www . ousd.k12.ca.us

.No ghts In ird Pa es. This Agreement does not create any rights in, or inure to the

benefit of, any third party except as expressly provided nergin,

. District’s 1t on of 1 sujtant Ci i iployees  and/or

Subct  rac The District may evaluate the Consultant In any way the District is entitied
pursuant to applicable law, The District’s evatuation may include, without fimitation:

24.1. Requesting that District employee(s) evaluate the Consultant and the Consultant's
empioyees and subcontractors and each of their performance.

24.2. Announced and unannounced observance of Consultant, Consultant’s employee(s),
and/or subcontractor{s).

Limitation of Dist:1 t L lity. Other than as provided in this Agreement, Oistrict’s
financial obligations under this Agreement shall be lmited to the payment of the
compensation provided in Ihis Agreement Notwithstanding any other provision of this
Agreement, in no event, shall District be liable, regardiess of whether any caim is based on
contract or tort, for any speqial, consequential, indirect or incidental damages, inCiuding, but
not {imited to, iost profits or revenue, anising oul of or in connection with this Agreement for
the services performed in connection with this Agreemernt.

snfidentiality. The Consultant and all Consultant's agents, persennel, employee(s), and/or
subcontractor{s} shail maintain the confidentialty of sl mformation recerved in the course of
performing the Services. Consultant undersiands that student records are confidential and
agrees to comply with alt state and federal laws concerning the maintenance and disciosure of
student records. This requirement to maintaimn confidentiaiity shall extend beyond the
termination of this Agreament.

oy under this Agreement snail be deemed
to have been given, served, and receved i given in writing and elther personally delivered or
deposited in the United States mall, registered or certified mail, postage prepaid, returmn
receipt required, or sent by overmght dehvery service, or facsimade transmussion, addressed as
follows:




District: e ¥

Oakland Unified School District corey 1. wee

955 High Street Geosphere Consultants, Inc.
Oakiand, CA 94601 534237 Avenue

ATTN: Tadash egawa, Qaldand, CA 94606

Director of Fa

Any notice personally given or sent by ‘acsimile transmission shall be effective upon receipt,
Any notice sent by overnight delivery service shall be effective the business day next following
delivery thereof to the overnight delivery service. Any notice given by mait shall be effective
three (3) days after deposit in the United States mail,

28.Integration, itire Agreement of P: This Agreement constitutes the entire
agreement between the Parties and supersedes all prior discussions, negotiations, and
agreements, whether oral or wrilten. This Agreement may be amended or madified only by a
written instrument executed by both Parties

29.¢ ifornia Law. This Agreement shall be governed by and the rights, duties and obligations
of the Parties shall be determined and enforced in accordance with the faws of the State of
California. The Parties further agree that any action or proceeding brought to enfuorce the
terms and conditions of this Agreement shall be maintained in the county in which the
District’s admipistrative offices are locaten.

30.Waiver. The waiver by either party of any breach of any term, covenant, or condition herein
contained shall not be deemed to be a waiver of such term, covenant, condition, or any
subsequent breach of the same or any other term, covenant, or condition herein contained,

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

32 sthority to  nd Part ., Neither party in the performan  of any and ali duties under this
Agreement, except as otherwise provided in this Agreement, has any authority to bind the
cther to any agreements or undertakings.

33.At  -ney Fees/Costs. Shouid litigation ne necessary to enforce any terms or provisions of
this Agreement, then each party shall bear ts own litigation and collection expenses, wilness
fees, court costs and attorney’s fees.

34.Captions ar Interpretations. Paragraph headings in this Agreement are used sciely for
convenience, and shall pe wnoily disregarded in the construction of this Agreement. No
provision of this Agreement shall be interpreted for or against a parly because that party or s
legal representative drafted such provision, and this Agreement shall be construed as if jointly
prepared by the Parties,

35.Calculation of Time., For the surposas of this Agreement, "days” refers to calendar days
uridess otherwise specified.

36.5ignature A ority. Each party has the full power and authorily 1o enter inle and perform
Y Y

this Agreement, and the person signing this Agreement on behalf of each Party has been
property authority and empowered 1o enter inlo s Agreement.

37.Counte arts. This Agreement and all amendments and suppiements 1o 11 may be execuled

Pa_ge 6 .



in counterparts, and all counterparts together shall be construed as one document.

38.Incorpor: on of Recitals and ¢hibits. The Recitals and each exhibit attached hereto are
hereby incorporated herein by reference.

Certification Regarding D arment, Suspension, | pility a  Voluntary Exclusion: The Disirict
cenifies 10 the best of its knowledge and beliaf, that it anu s officials: Are not presentty debarred, suspended,
proposed for debarment, declared inaligble. or voiuntarily excluded from covered transactiors by any Federal
department or agency accerding 0 Federal Acquisition Regula Subpa.ﬁ 9.4, and by %igninq this contract,

certifies that thx)sZ\dor/ZinZear on e Excluded Parties List. * "Www $am soviporalipuic/ SAM

‘susie Butler-Berkl
Contract Analyst
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IN WITNESS WHEREQF, the Parties hereto have executed this Agreement on the date indicated
below.

OAKLA! i1 )SeMt ° STRICT

Date: & 2.5 e

AntWan Wilson, Superintendent and

Secretary, Board of E ioRr

_..._.._;__.\@_ = Date: S —
Timothy White, Associate Supenintendent Facilities
Planning and Man:

r

July 30,2014

Eric 7. Swenson, President

APPROVED 570 FORM:
i ’;?‘V

Catherine Boskoff, Faciliues Counse!

Date: #ig /L/

A i Ty
I Sumber:__ <" I

1 iction Date:_£
Enactment Number:
Enactment Date:_ %
Bwv:

NNl
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W~ {ERS’ COMP] JN CEF <

Labor Code seclion 3700 in relevant part provides:

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

a. 3y neing nsured against liability to pay compensation by one or more insurers guly
authornized to write compensation insurance in this state,

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

1 am aware of the provisions of section 3700 of the Labor Code which require every employer to
be insured agamnst liahility for workers' compensation or to undertake self-insurance in
accordance with the provisions of that code, and | wifl comply with such provisions before
commencing the performance of the Work of this Contract.

Date;

Proper Name of Consultant:

Signature:

Print Mame:

Title: President

(In accordance with Attice 5 - commencing at section 1860, chapter |, 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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