











10.

Expenses. District shall not be liable to Contractor for any costs or expenses paid or incurred
by Contractor in performing the Work. Expenses will not be charged on the Work above the
maximum not-to-exceed amount of o ($0. . Rates for expenses are included on the
Schedule of Fees and Charges attached hereto as exhibit “B”.

Materials. Contractor shall furnish, at his/her own expense, all labor, materials, equipment,
supplies and other items necessary to complete the services to be provided pursuant to this
Agreement.

idependent Cont :tor. Contractor, in the performance of this Agreement, shall be and act
as an independent contractor. Contractor understands and agrees that he/she and all of
his/her employees shall not be considered officers, employees, agents, partner, or joint venture
of the District, and are not entitled to benefits of any kind or nature normally provided
employees of the District and/or to which District's employees are normally entitled, including,
but not limited to, State Unemployment Compensation or Worker's Compensation. Contractor
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
Contractor's employees.

Standard of Care. Contractor’'s services will be performed, findings obtained, reports and
recommendations prepared in accordance with generally and currently accepted principles and
practices of his/her profession for services to California school districts.

Originality of Services. Contractor agrees that all technologies, formulae, procedures,
processes, methods, writings, ideas, dialogue, compositions, recordings, teleplays and video
productions prepared for, written for, or submitted to the District and/or used in connection
with this Agreement, shall be wholly original to Contractor and shall not be copied in whole or in
part from any other source, except that submitted to Contractor by District as a basis for such
services.

Copyright/Trademark/Patent. Contractor understands and agrees that all matters
produced under this Agreement shall become the property of District and cannot be used
without District's express written permission. District shall have all right, title and interest in
said matters, including the right to secure and maintain the copyright, trademark and/or patent
of said matter in the name of the District. Contractor consents to use of Contractor's name in
conjunction with the sale, use, performance and distribution of the matters, for any purpose
and in any medium.

Termination.

10.1. Without Cause by District. District may, at any time, with or without reason,
terminate this Agreement and compensate Contractor only for services satisfactorily
rendered to the date of termination. Written notice by District shall be sufficient to stop
further performance of services by Contractor. Notice shall be deemed given when
received by the Contractor or no later than three days after the day of mailing, whichever
is sooner.

10.2. Without Cause by Contrac »r. Contractor may, upon sixty (60) days notice, with or
without reason, terminate this Agreement. Upon this termination, District shall only be
obligated to compensate Contractor for services satisfactorily rendered to the date of
termination. Written notice by Contractor shall be sufficient to stop further performance
of services to District. Contractor acknowledges that this sixty (60) day notice period is
acceptable so that the District can attempt to procure the Services from another source.

10.3. With Cause by District. District may terminate this Agreement upon giving of written
notice of intention to terminate for cause. Cause shall include:
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10.3.1. material violation of this Agreement by the Contractor; or

10.3.2. any act by Contractor exposing the District to liability to others for personal
injury or property damage; or

10.3.3. Contractor is adjudged a bankrupt, Contractor makes a general assignment
for the benefit of creditors or a receiver is appointed on account of Contractor's
insolvency.

Written notice by District shall contain the reasons for such intention to terminate and
unless within three (3) calendar days after that notice the condition or violation ceases,
or satisfactory arrangements for the correction thereof be made, this Agreement shall
upon the expiration of the three (3) calendar days cease and terminate. In the event of
such termination, the District may secure the required services from another Contractor.
If the expense, fees, and/or costs to the District exceeds the cost of providing the service
pursuant to this Agreement, the Contractor shall immediately pay the excess expense,
fees, and/or costs to the District upon the receipt of the District’s notice of these
expenses, fees, and/or costs. The foregoing provisions are in addition to and not a
limitation of any other rights or remedies available to District.

10.4. Upon termination, Contractor shall provide the District with all documents produced
maintained or collected by Contractor pursuant to this Agreement, whether or not such
documents are final or draft documents.

11.Indemnification. To the furthest extent permitted by California law, Contractor shall, at its
sole expense, defend, indemnify, and hold harmiess the District, the State of California, and
their agents, representatives, officers, employees, trustees, and volunteers (the “Indemnified
Parties”) from any and all demands, losses, liabilities, claims, suits, and actions (the “Claims")
of any kind, nature, and description, including, but not limited to, personal injury, death,
property damage, and reasonable attorneys’ fees and costs, directly or indirectly arising out of,
connected with, or resulting from the performance of the Agreement or from any activity, work,
or thing done, permitted, or suffered by the Contractor in conjunction with this Agreement, to
the extent caused by the negligence or willful misconduct of Contractor, its employees or
subcontractors. The District shall have the right to accept or reject any legal representation
that Contractor proposes to defend the Indemnified Parties.

12.Insurance.

12.1. The Contractor shall procure and maintain at all times it performs any portion of the
Services the following insurance with minimum limits equal to the amount indicated
below.

12.1.1. Commercial Ger -al | bility and Automobile Liabili Ins nce.
Commercial General Liability Insurance and Any Auto Automobile Liability
Insurance that insure against all claims of bodily injury, property damage,
personal injury, death, advertising injury, and medical payments arising from
Contractor’s performance of any portion of the Services. (Form CG 0001 and CA
0001)

12.1.2. Workers’ Compensat 1and n o0y ‘s’ Liability Insurance. Workers’
Compensation Insurance and Employers’ Liability Insurance for all of its
employees performing any portion of the Services. In accordance with provisions
of section 3700 of the California Labor Code, the Contractor shall be required to
secure workers’ compensation coverage for its employees. If any class of
employee or employees engaged in performing any portion of the Services under
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15.

16.

17.

18.

19,

20.

regulation bearing on conduct of the Work as indicated or specified. If Contractor observes that
any of the Work required by this Contract is at variance with any such laws, ordinance, rules or
regulations, Contractor shall notify the District, in writing, and, at the sole option of the District,
any necessary changes to the scope of the Work shall be made and this Contract shall be
appropriately amended in writing, or this Contract shall be terminated effective upon
Contractor’s receipt of a written termination notice from the District. If Contractor performs
any work that is in violation of any laws, ordinances, rules or regulations, without first notifying
the District of the violation, Contractor shall bear alt costs arising therefrom.

Permits/Licenses. Contractor and all Contractor's employees or agents shall secure and
maintain in force such permits and licenses as are required by law in connection with the
furnishing of services pursuant to this agreement.

Safety d Security. Contractor is responsible for maintaining safety in the performance of
this Agreement. Contractor shall be responsible to ascertain from the District the rules and
regulations pertaining to safety, security, and driving on school grounds, particularly when
children are present.

Employment with Public Agenc Contractor, if an employee of another public agency,
agrees that Contractor will not receive salary or remuneration, other than vacation pay, as an
employee of another public agency for the actual time in which services are actually being
performed pursuant to this Agreement.

Anti-Discrimination. It is the policy of the District that in connection with all work performed
under Contracts there be no discrimination against any employee engaged in the work because
of race, color, ancestry, national origin, religious creed, physical disability, medical condition,
marital status, sexual orientation, gender, or age and therefore the Contractor agrees to
comply with applicable Federal and California laws including, but not limited to the California
Fair Employment and Housing Act beginning with Government Code Section 12900 and Labor
Code Section 1735. 1In addition, the Contractor agrees to require like compliance by all its
subcontractor(s).

Fingerprinting of Employees. The Contractor shall comply with the provisions of Education
Code section 45125.1 regarding the submission of employee fingerprints to the California
Department of Justice and the completion of criminal background investigations of its
employees. The Contractor shall not permit any employee to have any contact with District
pupils until such time as the Contractor has verified in writing to the governing board of the
District that the employee has not been convicted of a felony, as defined in Education Code
section 45122.1. The Contractor’s responsibility shall extend to all employees, subcontractors,
agents, and employees or agents of subcontractors regardless of whether those individuals are
paid or unpaid, concurrently employed by the District, or acting as independent contractors of
the Contractor. Verification of compliance with this section shall be provided in writing to the
District prior to each individual’'s commencement of employment or performing any portion of
the Services and prior to permitting contact with any student.

Audit. Contractor shall establish and maintain books, records, and systems of account, in
accordance with generally accepted accounting principles, reflecting all business operations of
Contractor transacted under this Agreement. Contractor shall retain these books, records, and
systems of account during the Term of this Agreement and for three (3) years thereafter.
Contractor shall permit the District, its agent, other representatives, or an independent auditor
to audit, examine, and make excerpts, copies, and transcripts from all books and records, and
to make audit(s) of all billing statements, invoices, 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 Contractor and shall conduct audit(s) during
Contractor’s normal business hours, unless Contractor otherwise consents.
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21.

22.

23.

24.

25.

26.

27.

District’'s Evaluation of Contractor ai Contractor Enmr 2es a |,
Subconti :tors. The District may evaluate the Contractor in any manner which is permissible
under the law. The District’s evaluation may include, without limitation:

21.1. Requesting that District employee(s) evaluate the Contractor and the Contractor’s
employees and subcontractors and each of their performance.

21.2. Announced and unannounced observance of Contractor, Contractor’'s employee(s),
and/or subcontractor(s).

Limitation of District Liability. Other than as provided in this Agreement, District’s financial
obligations under this Agreement shall be limited to the payment of the compensation provided
in this Agreement. Notwithstanding any other provision of this Agreement, in no event shall
District be liable, regardless of whether any claim is based on contract or tort, for any special,
consequential, indirect or incidental damages, including, but not limited to, lost profits or
revenue, arising out of or in connection with this Agreement for the services performed in
connection with this Agreement.

Dispu ;. In the event of a dispute between the parties as to performance of Work, Agreement
interpretation, or payment, the Parties shall attempt to resolve the dispute by negotiation
and/or mediation, if agreed to by the Parties. Pending resolution of the dispute, Contractor
shall neither rescind the Agreement nor stop Work.

Confidentiality. The Contractor and all Contractor’s agents, personnel, employee(s), and/or
subcontractor(s) shall maintain the confidentiality of all information received in the course of
performing the Services. This requirement to maintain confidentiality shall extend beyond the
termination of this Agreement.

Notice. Any notice required or permitted to be given under this Agreement shall be deemed to
have been given, served, and received if given in writing and either personally delivered or
deposited in the United States mail, registered or certified mail, postage prepaid, return receipt
required, or sent by overnight delivery service, or facsimile transmission, addressed as follows:

~='"and '"-*fied School District T-—t---*or

Y55 High Street Appliea Materials & Engineering, Inc.
Oakland, CA 94601 980 - 41% Street

Attn: Tadashi Nakadegawa Oakland, CA 94608

Tel: 510-535-7038 Attn: Dushyant Manmohan

Tel: 510-420-8190
Any notice personally given or sent by facsimile 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 mail shall be effective
three (3) days after deposit in the United States mail.

Local, Small Local and all Local Resi :nt Busir ;s Enterprise P jram
(L/SL/SLRBE Program). Contractor shall comply with the requirements of the District’s
L/SL/SLRBE Program, as applicable, which may require a fifty percent (50%) mandatory
minimum local participation requirement in the performance of this Agreement. A copy of the
District’s L/SL/SLRBE Program can be obtained on the District website, at v = s3d.kl12.ca.us,
under the Facilities Planning & Management Department drop down menu, Bids and Requests
for Proposals.

Integration/Entire Agreement of Parties. This Agreement constitutes the entire
agreement between the Parties and supersedes all prior discussions, negotiations, and
agreements, whether oral or written. This Agreement may be amended or modified only by a
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28.

29.

30.

31.

Ce

written instrument executed by both Parties.

California 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 laws of the State of
California. The Parties further agree that any action or proceeding brought to enforce the terms
and conditions of this Agreement shall be maintained in the county in which the District’s
administration offices are located.

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.

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

Incorporat 1 of Recitals and Exhibits. The Recitals and each exhibit attached hereto are
hereby incorporated herein by reference.

rtification :garding Debarment, Suspension, Inelig lity and Voluntary Exclusion:

The District certifies to the best of its knowledge and belief, that it and its officials: Are not
presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily
excluded from covered transactions by any Federal department or agency according to Federal
Acquisition Regulation Subpart 9.4, and by signing this contract, certifies that this vendor does not
appear on the Excluded Parties List. https://www.sam.gov/portal/public/SAM
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See the attached Proposal from the Contractor:
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Subgrade: 7, 4 hour trips 28 hours

Agg. Base: 6, 4 hour trips 24 hours

We are also budgeting 7 s« s density curves, assur g that the aggregate base will be
from one source.

a) Soils Co: Haction 52 hours @ $98.00  per hour $ 5,096.00
b) Moisture Density Curves 2 test@ $475.00 per test asn nn
Sub-Total §
AC Paving
Basis: We are budgeting one day for HMA | icement. In addition, we are budgeting one HMA
QA tests.
a) Field HMA Compaction 8 hours @ $98.00 per hour $ 784.00
b) QA test 1 st@ $1,500.00 per test 180N NN
Sub-Total $

Bio Swale/Synthetic Turf
Basis: We are budgeting one test each for sieve analysis and sand equivalent for Class 11
permeable base for bio retention bas  and turf.

a) Sieve Analysis 2 tests @ $240.00 per test 480.00

b) Sand equivalent 2 tests@ § )5.00 per test 21000
Sub-Total §

[ leage Allowance: 33 trips@  $10.00 per trip $ 330.00

Project] inag¢ ent 6 hours @ $175.00 per hour $ 1,050.00

Final Affidavit § 30000

OTAL $  14,530.00

APPLIED MATERIALS & ENGINEER NG, INE.












Date: 7/1anA ~

Name of Consultant or Company: }

Signature: -

Print Name and Title: Niishvant Manmohan, Princip=!
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AERTTETHA ATION

1= |

I am aware of and hereby certify that neither Applied Materials & Engineering, Inc.
nor its principals are presently debarred, suspended, proposed for debarment, declared ineligible,
or voluntarily excluded from participation in this transaction by any Federal department or
agency. I further agree that I will include this clause without modification in all lower tier
transactions, solicitations, proposals, contracts and subcontracts.

Where the Contractor or any lower participant is unable to certify to this statement, it shall attach
an explanation hereto.

IN WITNESS WHEREOF, this instrument has been duly executed by the Principal of the
abowed Contractor on the __ *°th day of _July 2016 for the purposes
of submission of this Agreement.

By:

g i

Nuichvant Mgnmoh=nr
Iyped or Printea name

Prinring]
Title
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