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Ratification by the Board of Education of the Standard Purchase Agreement
between the Oakland Unified School District and Houghton Mifflin Harcourt
for the purchase of textbooks for the period from July 1, 2016 to June 30,
2019 in an amount not to exceed $1,575,000, with the District paying
$525,000 per year.

On June 22, 2016, the Board of Education approved Resolution No. 1516-
0229 (Enactment No. 16-1019) authorizing the Superintendent of Schools to
execute on behalf of the District an agreement with Houghton Mifflin
Harcourt for the purchase of textbooks for the period from July 1, 2016 to
June 30, 2019 in an amount not to exceed $1,575,000, with the District
paying $525,000 per year, provided said contract was ratified by the Board
of Education at the first meeting in August 2016. The textbooks are
necessary to meet the District’s adopted mathematics curriculum needs for
its elementary students.

Ratification by the Board of Education of the Standard Purchase Agreement
between the Oakland Unified School District and Houghton Mifflin Harcourt
for the purchase of textbooks for the period from July 1, 2016 to June 30,
2019 in an amount not to exceed $1,575,000, with the District paying
$525,000 per year.

Not to exceed $525,000 per year ($1,575,000 total)

e Standard Purchase Agreement
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CONTRACT JUSTIFICATION FORM
This Form Shall Be Submitted to the Board Office
With Every Consent Agenda Contract.

Legislative File ID No. 161659

Department: Senior Business Officer

Vendor Name: Houghton Mifflin Harcourt

Contract Term: Start Date: July 1.2016 End Date: June 30, 2019

Annual Cost: $52500000

Approved by: Senior Business Officer

Is Vendor a local Oakland business? Yes D No IZI

Why was this Vendor selected?

Continuity and history of relationship with vendor who has provided this service for Oakland Unified School District

Summarize the services this Vendor will be providing.

The vendor will provide math textbooks necessary to meet the District's adopted mathematic curriculum for its elementary students.

Was this contract competitively bid? Yes D No |/l

If No, answer the following:

1) How did you determine the price is competitive?

Legal 1/12/16




2) Please check the competitive bid exception relied upon:
Educational Materials

D Special Services contracts for financial, economic, accounting, legal or
administrative services

D CUPCCAA exception (Uniform Public Construction Cost Accounting Act)

D Professional Service Agreements of less than $87,800 (increases a small
amount on January 1 of each year)

D Construction related Professional Services such as Architects, DSA Inspectors,
Environmental Consultants and Construction Managers (require a “fair, competitive
selection process)

D Energy conservation and alternative energy supply (e.g., solar, energy
conservation, co-generation and alternate energy supply sources)

D Emergency contracts [requires Board resolution declaring an emergency]

D Technology contracts

electronic data-processing systems, supporting software and/or services
(including copiers/printers) over the $87,800 bid limit, must be competitively
advertised, but any one of the three lowest responsible bidders may be
selected

J:I contracts for computers, software, telecommunications equipment,
microwave equipment, and other related electronic equipment and apparatus,
including E-Rate solicitations, may be procured through an RFP process
instead of a competitive, lowest price bid process

Western States Contracting Alliance Contracts (WSCA)

California Multiple Award Schedule Contracts (CMAS) [contracts are often
used for the purchase of information technology and software]

D Piggyback” Contracts with other governmental entities
D Perishable Food

D Sole Source

D Change Order for Material and Supplies if the cost agreed upon in writing does
not exceed ten percent of the original contract price

D Other, please provide specific exception

tegal 1/12/16 2
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STAND{ARD PURCHASE AGREEMENT

This Purchase Agreement is by and between Houghton Mifflin Harcourt Publishing Company
(“HMH”) and Oakland Unified School District(“School/District”).

1. Definitions. As used herein, the following
terms have the meaning set forth below:

A. Agreement. This Purchase Agreement,
with all appendices, attachments, and exhibits,
shall be the only terms and conditions applicable
to the purchase of Products and/or subscriptions

B. Product(s). Books and/or subscriptions
to software, support services, professional
development products, materials and services
that School/District may acquire pursuant to
this Agreement from HMH for its own use (as
listed in the Product Description in Appendix A
and incorporated by reference herein).

HMH and the School/District agree that any
subscription to software made under this
agreement, if any, is for the term(s) listed in
Appendix A and its Exhibits. If the
School/District wishes to extend any
subscription or license term(s), a purchase
order, change order, or amendment is to be
negotiated for additional fees.

HMH and the School/District agree that any
software subscribed to under the Agreement, if
any, is to be hosted by or through HMH. Any
HMH software product the School/District
wishes to self-host would be considered a new
transaction outside the scope of this Agreement
and separate fees are to be negotiated. Self-
hosted versions of many of HMH's software
products are not available for sale.

No additional purchases of any of the
Products (other than in the quantities as listed in
Appendix A) are covered by the Agreement. All
such additional purchases by the School/District
shall be at HMH's then standard applicable
price(s).

2. Purchase Authorization. School/District
represents and warrants that it has complied
with any and all of its own requirements
necessary to authorize the execution of all
Purchase Agreements with HMH and that the
signing party(ies) is/are authorized to sign on
behalf of and contractually bind the
School/District without condition other than the
terms of this Agreement.

3. Purchase/Price/Delivery/Payment.

a. This Agreement is entered into by and
between School/District and HMH.
School/District agrees to license and/or
purchase Products identified on the Product
Description in Appendix A, incorporated by
reference in this Agreement, in the aggregate
amount of |One Million Five Hundred and
Seventy-Five Thousand Dollars ($1,575,000.00).
School/District is solely responsible for all
purchase decisions, including ensuring the
compatibility and suitability of all products and
subscriptions. The School/District's billing
address is:

Oakland Unified School District

1000 Broadway

Oakland, CA 94607

b. The School/District hereunder shall pay
all applicable local sales and use taxes and/or
duties due on purchases. Proof of sales tax
exempt status must be on file with HMH for any
order to be treated as a sales tax exempt
transaction. If applicable, the School/Districts’
Tax Exemption Certificate Number:

Confirming copy of evidence of such status is
attached hereto.

c. Payment terms under this Agreement
are set out in Appendix B of this agreement.
Invoices unpaid after Thirty (30) days from the
payment dates in Appendix B shall accrue
interest at a rate of 1.5% per month until paid.
HMH shall have the right to suspend any service
or product rights under until such time as all
outstanding and overdue invoices are paid in
full. HMH reserves the right to seek
reimbursement for the costs of collection and
attorneys fees in connection with overdue and
unpaid invoices.

d. All payments to HMH should be sent to
the following:
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Mailed to:
HMH Receivables Co LLC 14046
Collections Center Drive
Chicago, IL 60693

or via overnight courier to:
Bank of America Lockbox Services
14046 Collections Center Drive
Chicago, IL 60693

4. Limited Warranty; Disclaimers.
Warranties for all Products purchased under this
Agreement shall be provided “as is”. HMH
makes no other warranties with respect to the
Products, either express or implied. HMH
provides no representations or warranties that
the School/District hardware or software
environments and their configuration are
compatible or suitable for the operation of HMH
Products in the School/District setting. HMH
specifically and expressly disclaims any and all
other warranties, including but not limited to the
implied warranties of merchantability or fitness
for a particular purpose or that any services
provided hereunder shall be uninterrupted or
error-free.

5. HMH Intellectual Property Rights;
Confidentiality. The intellectual property
contained in the HMH Products is considered
“Confidential and/or Proprietary Information” to
HMH and are protected by copyright and other
intellectual property rights. School/District, as
an end user, is authorized to use HMH Products
subject to the applicable trademark, copyright
and other intellectual property, federal and state
laws of the U.S.

6. Indemnification. To the extent allowed by
law and subject to the right of School/District to
raise the defense of sovereign governmental or
qualified immunity against 3 party claims,
School/District agrees to indemnify, defend and
hold harmless HMH, its parent companies,
subsidiaries, affiliates, directors, officers and
employees from any third party claims, causes
of action, damages, costs, liabilities or expenses
that arise from a breach or this Agreement or
from improper or unauthorized use, distribution
and operation of the HMH Products.

7. Limitation of Liability. HMH shall not
be liable to School/District for any unauthorized

use of the Software or any services for any
purposes other than as described in this
Agreement, nor for any damages to computers,
communication systems, data or services that
may arise as a result of use of HMH's Software
or the Products. In no event shall either party be
liable for incidental, consequential, indirect or
special damages including, without limitation,
lost profits or revenue.

8. Term of Agreement. The terms in the
Product Description in Appendix A and Appendix
B will govern the term of this Agreement and the
scope of the license and use of Products.

9. Assignment. School/District shall not
assign or otherwise transfer its rights or delegate
its obligations hereunder without HMH’s prior
written consent. Any attempted assignment,
transfer, or delegation without such consent
shall be void. HMH may freely assign this
Agreement, including any of the obligations and
rights to payment set forth herein. Neither party
shall have any right of set off in connection with
rights and obligations associated with this
Agreement.

10. Entire Agreement. This Agreement,
including other agreements and documents
incorporated herein by reference, constitute the
entire understanding and agreement between
HMH and School/District with respect to the
subject matter hereof and supersedes all prior
agreements, representations, understandings,
negotiations and communications between the
parties pertaining thereto. Any modifications or
amendments to this Agreement must be in
writing signed by a duly authorized agent or
representative of HMH and School/District.
Specifically, any contrary, inconsistent, or
additional terms incorporated in any other
documents will be of no force or effect
whatsoever.

11. Governing Law. This Agreement shall be
construed and enforced in accordance with the
State of California without regard to its conflicts
of laws provisions. Any action or proceeding
brought by either party against the other arising
out of or relating to this Agreement shall be
brought only in a local, state or federal court of
competent jurisdiction in California.
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12. Notices. All notices and other
communications required or pemmitted under this
Agreement shall be served in person, by US
Mail, or Federal Express or equivalent carrier at
the following address:

If to HMH:

Houghton Mifflin Harcourt

Attn: Nicole Genova

10801 North Mopac Expressway
Austin, TX 78759

If to School/District:

Oakland Unified School District
1000 Broadway

Oakland, CA 94607

13. Miscellaneous. If any provision of this
Agreement is held by a court of competent
jurisdiction to be invalid or unenforceable, the
remaining portions of this Agreement shalil
remain in force and in effect and be construed
80 as to best effectuate the intention of the
parties upon execution. The paragraph
headings contained herein are for reference
only. The waiver of one default shall not waive
subsequent defaults of the same or different
kind.

IN WITNESS WHEREOF, the parties hereto
have caused this contract to be signed and
intend to be legally bound thereby.
SchoolDistriet:

Signature:

Print Name: av) n
me:__Superintendent

Effective Date: lesl lk

Houghton Mifflin Harcourt Company
Signature: Nl(,ou. MWW\
Print Name: Nicole Genova

Title: _Manager, Business Desk
Effective Date;_06/29/16
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Appendix A
(Exhibit 1 and Exhibit 2) to the Purchase Agreement
Product Description

Exhibit 1- Attach Proposal #005739961, Math Expressions California Edition, K-5 2015 (3yr)

Exhibit 2- Attach Proposal #005740001, Math Expressions California Edition, K-5 2015 Spanish (3yr)
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Appendix B to the Purchase Agreement
Price Summary

The following table summarizes products and services HMH is providing under this Purchase Agreement.

M _h_l---—-'—‘-‘—'-—-— P e -MHMWMM_ =Y : >
Appendix Description Purchase Price
Math Expressions, CA Edition
3 year Subscription
Math Expressions, CA Edition (Spanish)
3 year Subscription

Appendix A — Exhibit 1 $1,387,133.89

Appendix A — Exhibit 2 $187,866.11

Total $1,575,000.00

*For a detailed listing of products to be received under this Agreement, please refer to the cost proposals
provided in Appendix A- Exhibits 1 and 2.
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Appendix B to the Purchase Agreement
Payment Schedule

Payments shall be made in accordance with the terms and conditions of the Agreement. Payments shall
be due & payable as follows:

$525,000.00 to be paid no later than July 15, 2016
$525,000.00 to be paid no later than July 15, 2017

$525,000.00 to be paid no later than July 15, 2018


















































