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SIA School 
Innovations 
& Achievement 

PROGRAM ADVISORY AND COMPLIANCE SERVICES AGREEMENT 
Between 

SCHOOL INNOVATIONS & ACHIEVEMENT, INC. 
And 

OAKLAND UNIFIED SCHOOL DISTRICT 

THIS AGREEMENT, dated q_ \- ~01'1 , 2014 (the "Agreement") is made by and between 
Oakland Unified School District ("District"), and School Innovations & Achievement, Inc., a 
California corporation ("SI&A"), each being a "Party" and collectively the "Parties." 

RECITALS 

WHEREAS, District is authorized to retain consulting services to assist District in the preparation and 
filing of reimbursement claims for the costs of the Mandate Reimbursement Process Program, 
legislatively mandated by the State of California ("State"), as well as an assessment of compliance 
practices in place as it relates to the Mandated Block Grant Program, and SI&A is qualified to perform 
such services; 

WHEREAS, services related to the Mandate Reimbursement Process Program are referred to herein as 
"MandatePrep® Services"; and 

WHEREAS, it is necessary and desirable that SI&A be retained by District for the purpose of 
performing consulting services; 

AGREEMENT 

NOW, THEREFORE, the Parties agree as follows : 

1. Agreement Period. The Agreement period begins July 1, 2014 (the "Effective Date") and will 
automatically expire on June 30, 2015 (the "Expiration Date"). 

2. Services . SI&A agrees to provide District the following consulting services ("Services") during 
the Agreement Period: 

(a) Prepare and file (based on the District's Participation Status in the Mandate Block Grant 
Program, with information provided by the District): 

CA0001075 

(1) Any applicable prior year reimbursement claims based on program participation; 

(2) Late and amended reimbursement claims, based on program participation; and 

(3) Newly claimable programs approved by the Commission on State Mandates 
("Commission") if the filing deadline is within the Agreement Period. 
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(b) Hold training sessions for District's staff during the Agreement Period, as necessary or 
appropriate (as reasonably determined by SI&A); 

( c) Provide access to interactive professional development training sessions for District and 
school site staff on a variety of essential programs via a web-based training platform; 

( d) Conduct interviews with District staff and document processes regarding mandate 
programs; 

(e) Provide interim and annual reports on: 

(1) Program performance; 

(2) Claim performance for all applicable claims; and 

(3) Analysis comparing Mandated Program options in preparation for the Districts 
yearly program election decision. 

(f) Monitor District's mandated cost tracking systems; 

(g) Research and assist District with data collection for test claims approved by the 
Commission during the Agreement Period; 

(h) Serve as a liaison with the State Controller's Office and Commission regarding (i) 
statewide cost estimate request responses, and (ii) general questions from the State 
Controller's Office; 

(i) Provide representation of District with respect to any State audit of mandate 
reimbursement claims that were prepared and submitted with SI&A's assistance pursuant 
to this Agreement, unless prior to claim submission SI&A advised District that SI&A 
would not provide audit assistance, due to potentially unresolved audit issues (such as 
documentation or data problems) or claim rejection concerns; and 

(j) Free access to Cabinet Report. Cabinet Report is an online education-news publication 
that provides news coverage critical to education practices and administration, our 
reporting is aimed at an audience of educators, school administrators and policy-makers. 

3. District's Obligations. 

3.1 District Responsibilities and Obligations. District shall be responsible for the following: (a) 
ensuring District has record retention policies sufficient to maintain original documentation 
used in support of claims (for audit or examination by any State or regulatory agency); and (b) 
maintaining original supporting documents for a period of four ( 4) years after the State's first 
payment of the claim; and ( c) District shall provide SI&A all records and information relevant 
to any claim in a timely manner and contact information for District's personnel to whom 
SI&A may direct inquiries . District understands and agrees that the results of SI&A's inquiries, 
the documentation obtained from District and other corroborating information may be used by 
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SI&A for filing and/or supporting the reimbursement claims, or responding to audits or 
investigations. 

3.2 Claim Aooroval. Upon presentation of a claim for District's approval, District agrees to review 
the claim and respond to SI&A by either: (a) certifying to SI&A, under penalties of pe1jury, 
that the time, costs and other data collected by District and furnished to SI&A in support of the 
claim are true and correct; or (b) provide SI&A with notice specifying why the foregoing 
certification may not be true. All notices and certifications must comply with the requirements 
of Section 4 of the Standard Terms and Conditions. 

3.3 For District that elect the Mandate Block Grant. The District acknowledges and agrees that the 
Program Advisory and Compliance Services, provided by SI&A, in connection with potential 
audit matters, consists of providing recommendations and support with forms and back-up 
documentation collected. It is the District's responsibility to ensure the District's compliance 
with all mandate block grant requirements. 

4. California False Claims Act. District acknowledges that reimbursement claims filed under this 
Agreement constitute "claims" under the California False Claims Act (California Government 
Code Section 12650, et seq.) ("False Claims Act") and consequently, District, its employees, 
contractors and other persons acting on its behalf, may be subject to the provisions of the False 
Claims Act. Among other things, the False Claims Act imposes liability for treble damages, 
penalties and costs of civil recovery actions upon persons who "knowingly" present or cause to be 
presented false claims, or who "knowingly" make or cause to be made false records or statements 
in support of a claim. Under the False Claims Act, "knowingly" means that a person, with respect 
to information, has actual knowledge of the information or acts in deliberate ignorance or reckless 
disregard of the truth or falsity of the information. 

5. Payment of Fees. 

5 .1 Fees. For Services provided pursuant to the terms of this Agreement, District agrees to pay 
SI&A $60,000 for Program Advisory and Compliance Services (the "Fee"). 

5.2 Payment Plan. The Fee is payable in annual or semi-annual installments as indicated below. 
District must clearly mark one payment plan below. If a plan is not clearly identifiable by 
SI&A, then District agrees to pay the Fee on an annual basis. 

!}{] 1 annual payment due ~~ t)ec.e~ I , :><> l i 
D 2 semi-annual payments due July 1, 2014, and January 1, 2015 . 

5.3 Travel; Lodging Expenses . If SI&A reasonably determines that travel to District's site is 
necessary, SI&A and District shall schedule mutually convenient dates and times for such 
meetings . All travel and lodging expenses incurred by SI&A in connection with the Initial 
Scope of Services are included in the Fee. 

6. Entire Agreement. This Agreement, including, without limitation, the Standard Terms and 
Conditions attached hereto as Exhibit A is the final expression of, and contains the entire 
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agreement between the Parties with respect to the subject matter hereof and supersedes all prior 
understandings with respect thereto. 

7. Exhibits. All exhibits referred to in this Agreement are attached and incorporated herein by this 
reference. 

8. Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed 
an original, including copies sent to a party by facsimile transmission or in portable document 
format (pdf), as against the party signing such counterpart, but which together shall constitute one 
and the same instrument. 

IN WITNESS WHEREOF, the District and Sl&A have made and executed this Agreement as set forth 
below. 

SI&A: 

SCHOOL INNOVATIONS 
& ACHIEVEMENT, INC. 

Signature: 

Date Signed: 

Print Name: 

Title: 

Company: 

Address: 

Phone: 

7/14/2014 

Jeffrey C. Williams 

Chief Executive Officer 

School Innovations & Achievement 

5200 Golden Foothill Parkway 
El Dorado Hills, CA 95762 

(800) 487-9234 

DISTRICT: 

OAKLAND UNIFIED SCHOOL 
DISTRICT 

Fax: (888) 487-6441 Email _._,-.=-..:......:.......,__,,c.....:....:~"-"A''-->=--"'----=----=.:.--"......__,O~ U ~ 0. l c:.. 1 :l- , 
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EXHIBIT A - ST AND ARD TERMS AND CONDITIONS 

I. Scope of Services ; Independent Contractor . Sl&A's services descri bed in the Agreement (the "Services") detai l the ini tial scope of servi ces anti cipated by Sl&A as o f the 
effective date of the Agreement ("Initial Scope of Services"). Distric t acknowledges that the Fee is based on this In itia l Scope of Services. lf S l&A determines that the Initial 
Scope of Services may be or has been increased anyt ime during the Agreement Period, Sl&A reserves the right to increase the Fee to compensate for the unanticipated or 
additional services as mutually agreed upon in writing by both Parties. This Agreement is not for lobbying services and SI&A is not being retained to provide lobbying services 
to District. The Parties agree that School Innovations & Achievement is an independent contractor and the Agreement shall not be construed to create a relationship of agent, 
servant, employee, partnership, j oint venture, associati on or any other re lationship. 

2. Termination. Either Party may terminate the Agreement, with or without cause, by delivering written notice of termination to the other Party not later than thirty (30) days 
prior to the exp irati on of the Agreement Period. The effective date of termination shall be the Expi ration Date of the Agreement. Upon termination, S!&A will invoice District 
for any Fees owing and District shall pay the full invoice amount within thirty (30) days after receipt ofS l&A's invoice. Except as set forth in this Section 2, neither Party shall 
have any liability to the other for damages resulting solely from a Party's termination of this Agreement in accordance with this Section 2. 

3. Termination Due to Changes in State Law. If Legislation is enacted that eliminates or suspends K-1 2 education mandates, thereby making the fi ling of mandate 
reimbursement claims impossible or futile, District may immediately terminate this Agreement. Upon termination, Sl&A will in voice District for any Fees owing and District 
shall pay the fu ll invoice amount within thirty (30) days after receipt ofSl&A's invoice. All other termi nations shall be s ubject to the terms and conditi ons set forth in Section 
2, above. 

4. Notice. All Agreement notices must be in writing, directed to the Party's address set forth below such Party's signature in the Agreement and sha ll be deemed to be received in 
accordance wi th the fo ll owing: (a) in the case of personal del ivery, on the date of such delivery; (b) in the case of facs imile transmission, on the date upon which the sender 
receives confirmation by facs imile transmission that such notice was received by the addressee, provided that a copy of such transmission is additionally sent by mail as set 
forth in (d) below; (c) in the case of overnight courier, on the second business day fo llowing the day such notice was sent, with receipt confirmed by the courier; and (d) in the 
case of mailing by firs t class certifi ed mail , postage prepaid, return receipt requested, on the fi fth business day fo llowing such mailing. A Party may change the address stated in 
the Agreement by giving notice to the other Party. 

5. District ' s General Responsibilities ; Distr ict Acknowledgment . During the Agreement Peri od, in additi on to the ob ligati ons set forth in the Agreement, District is responsible 
for the following: (a) ensuring that District, its employees and contractors properly identify and comply with laws and regu lations applicable to District's activities; (b) 
completing any documents required by Sl&A for any service obtained by District; (c) importing only data that re flects student performance to the grade level into the school site 
plan to ensure confidenti ality and consistency with FERPA guidelines,; and (d) monitori ng assignments of login and passwords to assure FERPA compliance. District 
acknowledges that SI&A's fu ll , accurate and timely performance under this Agreement is materially dependent upon District 's reasonable cooperation and assistance. District 
further acknowledges that Sl&A's Initial Scope of Services and Fee presume a reasonable amount of cooperation and assistance from District, such as Distri ct's timely 
provis ion of certain information, documentation and personnel. SI&A has explained its requirements in this regard to District and D istrict agrees to meet these requirements. 

6. Further Assista nces . Upon request of the other Party, Sl&A or District shall execute and deli ver addi tional instruments and take additional actions as may be necessary or 
appropriate to perform the Agreement. 

7. Assignment Prohibi ted . Neither Party may assign any rights or obligations under this Agreement without the prior written consent of the other Party. Any purported 
assignment in violat ion of the provisions of this Section 7 shall be nu ll and void. 

8. Family Educational rugh ts and Priva cy Act (" FERPA"); California Ed uca tion Code. Sl&A may have limited access to student in formation only for purposes of providing 
the legall y requi red notification services, if any, speci fi ed in this Agreement. S l&A performs the Services as an agent of District and has no right to access or utilize student 
information for any other purpose. S l&A, its officers and employees, shall comply with the Family Educational Ri ghts and Privacy Act and Califo rnia Educati on Code secti ons 
49073 et seq. and/or sections 76240 et seq. at all times. 

9. Confi dential a nd P r op r ietary Materia ls of Sl&A. During performance of the Agreement, Sl&A may provide materials or disclose information to District that SI&A 
considers proprietary or confidential including, but not limited to Sl&A's tra ining handbooks, policy manuals, instructions, copyrighted checklists and forms (" SI&A's 
Materials"). District agrees that District acquires no interest of any kind in SI&A' s Materials. At all times during and after the Agreement Period, District agrees (a) to keep 
SJ&A ' s Materia ls in confidence and trust for S l&A; (b) not to disclose, dup licate or otherwise use S l&A's Materia ls, except in fu rtherance of Sl&A's performance per the 
Agreement; (c) to limit access to Sl&A's Materials to District ' s employees and/or contractors who have a "need to know;" and (d) to promptly return all copies of SI&A's 
Materials to S l&A after a request is made. 

to. Limitation of Liabili ty ; Indemnification . In no event shall Sl&A's liabil ity to District, fo r any reason aris ing out of this Agreement, exceed the amount of the Fee actually 
received by Sl&A under this Agreement. Sl&A shall not be liable for any consequential damages. Each Party agrees to defend, hold harmless, and indemnify the other Party 
(and its officers, employees , trustees, agents, successors, and assigns) against all cla ims, sui ts, expenses (including reasonable attorney's fees) , losses, penalt ies, fi nes, costs, and 
liability whether in contrac t, to rt , or strict liability (including but not limited to personal injury, death at any time, and property damage) aris ing out of or made necessary by the 
indemn ifying Party' s breach of the terms of this Agreement. In the event that any action or proceeding is brought against a Party by reason of any claim or demand discussed in 
this Section 10, upon notice from the Party, the indemnifying Party shall defend the action or proceeding at the indemnifying Party's expense, through counsel reasonably 
satisfactory to the other Party. The obl igations to indemnify set forth in thi s Section 10 shall include reasonable attorney's fees and invest igation costs and a ll other reasonable 
costs, expenses, and liabi li ties from the time of giving the fi rst notice of any cla im or demand. The indemni fying Party's obligations under this Section l O shall apply regardless 
of whether the other Party (or any of its officers, emp loyees, trustees, or agents) is acti vely or passively negligent, but shall not apply to any loss, liability, fin e, penalty, 
forfeiture, cost, or damage caused solely by the act ive negligence or by the wi ll ful misconduct of the other Party. 

t l . Governing Law; Enforcement Costs. The Agreement shall be governed by and construed in accordance wi th the substantive laws of California. If any legal action (including 
arbitration) is commenced to enforce the Agreement 's tenns or a Party ' s rights or obligations under this Agreement, then the prevail ing Party shall be entitled to recover all fees 
and costs incurred by the act ion, including reasonable attorneys' fees and arbitrators' fees, in addi ti on to any other rel ief to which the Party may be ent itled. 

12.Judicial Reference. In the event a dispute is not resolved through discussions and negotiations among the Parties, the dispute shall be decided by general reference procedures 
pursuant to Code of Civil Procedure Section 638 ct seq. , as modified by the provisions of this Section 12, and any subsequent provisions mutually agreed upon in writing by the 
Parties. The reference shall be conducted in accordance with California law, including, but not limited to, the Code of Civil Procedure and th e Evidence Code. The Parties 
shall be allowed to conduct discovery in the manner provided by Code of Civil Procedure Section 20 17 et seq. BOTH PARTIES HEREBY WAIVE A JURY TRIAL OR 
PROCEED ING IN CONNECTION WITH ANY DISPUTE ARISING OUT OF THIS AGREEMENT. All general reference proceedings hereunder shall , unless all Parties 
hereto otherwise agree, be conducted in a mutually agreeable location in the County of Sacramento, State of Ca lifornia. 

13. Modilication; Interpreta tion; Severability ; Construction . No modifi cation or supplement to any provision of the Agreement shall be valid, unless executed in writ ing by 
both Parties. No provision of the Agreement shall be construed to require the commission of any act contrary to law. If any term, provision, covenan t or condit ion of the 
Agreement is held to be invalid or otherwise unenforceable, the rest of the Agreement shall remain in fu ll force and effect and shall in no way be affected, impaired or 
invalidated. The headings preceding each Section and subsection of this Agreement are solely for convenience of reference on ly, are not part of the Agreement, and shall be 
disregarded in the interpretation of any portion of the Agreement. Whenever required by the context of the Agreement, the singu lar shall include th e plural and the masculine 
shall include the feminine and vice versa. The Agreement shall not be construed as ifi t had been prepared by one of the Parties, but rather as if both Parties had prepared the 
same. Unless otherwise indicated, all references to paragraphs, Sections, subparagraphs and subsections arc to the Agreement. 

14. Waiver. Either Party's fa ilure at any time to enfo rce any default or ri ght reserved to it, or to require performance of any of the Agreement 's terms, covenants, provisions by the 
other Party at the ti me des ignated, sha ll not be a waiver of any such default or right to whi ch the Party is enti tled, nor shall it in any way a ffect the right oft he Party to enforce 
such provisions thereafter. 

t5. For ce Majeure. A Party shall not be liable under the Agreement as a result of any delay, fa ilure or interruption caused by the other Party or third part ies, an act of God, acts or 
orders of governmental authorities, acts of civi l or mi litary authorities, catastrophes or other cause (other than financial) beyond the Party ' s reasonable control, and such 
nonperfonnance will not be a default hereunder or a ground for termination of the Agreement. 




