
Board Office Use: Legislative File Info. 
File ID Number 16-2543 
Introduction Date 8/9/2017 ~ OAKLAND UNIFIED 

• SCHOOL DISTRICT Enactment Number 
Enactment Date 'B-q-11 If_/ 

Memo 
To 

From 

Board Meeting Date 
Subject 

Action Requested 

Background 
A one paragraph 
explanation of the 
the MOU. 
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Kyla Johnson-Tramell, Superintendent 
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Community Schools, Thriving Students 

Service Order - CareerArc Group - Talent Division 944 

Ratification by the Board of Education of a 16-month Service Order 
Agreement between the District and CareerArc Group, Burbank, CA, for the 
latter to provide Social Recruiting Management Software, Social Network 
Distribution, Social Recruitment Branding, Web Distribution, Social 
Recruiting Analytics, and Mobile Application, for the period of October 31, 
2016 through February 28, 2018. 

The Agreement for services needed to make our recruitment process more 
effective by providing high level social recruiting services, optimizing our 
talent management. 

Career Arc Group to provide social recruiting services including: 
• Social Recruiting Management Software 
• Social Network Distribution 
• Social Recruitment Branding 
• Web Distribution 
• Social Recruiting Analytics 
• Mobile Application 

Ratification by the Board of Education of a 16-month Service Agreement 
between the District and CareerArc Group, Burbank, CA, for the latter to 
provide Social Recruiting Management Software, Social Network 
Distribution, Social Recruitment Branding, Web Distribution, Social 
Recruiting Analytics, and Mobile Application, for the period of October 31, 
2016 through February 28, 2018. 

Funding resource General Purpose not to exceed $20,000.00 

• Service Agreement, including scope of work 
• SAM.gov 



,~ OAKLAND UNIFIED 
~ ~ SCHOOL DISTRICT 
~ '6<'..i',u iS'3ot--\P :v Community Schools, Thriving Students 

CONTRACT JUSTIFICATION FORM 
This Form Shall Be Submitted to the Board Office 

With Every Consent Agenda Contract. 

Legislative File ID No. _1_6-_2_54_3 ____ _ 

Department: _T_al_e_nt_D_iv_is_io_n_9_44 __________________________ _ 

Vendor Name: CareerArc -------------------------------
Contract Term: Start Date: 1013112016 End Date: 111rn2011 ---------- ----------
Annual Cost: $_2_0._00_0_.o_o ___ _ 

Approved by: _T_a_ra_G_a_rd ____________________________ _ 

Is Vendor a local Oakland business? Yes D No !v"I 
Why was this Vendor selected? 

We reviewed a number of different companies and determined that this company was the best fit for our need. 

Summarize the services this Vendor will be providing. 

Career Arc Group to provide social recruiting services including: 
• Social Recruiting Management Software 
• Social Network Distribution 
• Social Recruitment Branding 
• Web Distribution 
• Social Recruiting Analytics 
• Mobile Application 

Was this contract competitively bid? Yes D No II'! 
If No, answer the following: 

1) How did you determine the price is competitive? 

We reviewed charges for similar services and determined that the requested price for the services provided was appropriate . 

Legal 1/ 12/16 1 



2) Please check the competitive bid exception relied upon: 

0 Educational Materials 

0 Special Services contracts for financial, economic, accounting, legal or 
admin istrative services 

0 CUPCCAA exception (Uniform Public Construction Cost Accounting Act) 

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

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

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

0 Emergency contracts [requires Board resolution declaring an emergency] 

0 Technology contracts 

0 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 

D contracts for computers, software, telecommunications equipment, 
microwave equipment, and other related electronic equipment and apparatus, 

B 
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] 

0 Piggyback" Contracts with other governmental entities 

0 Perishable Food 

0 Sole Source 

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

0 Other, please provide specific exception 

Lega l 1/12/16 2 



Career Arc • 2600 West Olive Avenue, Suite 710, Burbank, CA 91505 • p: (888) 303-2526 • f: (866) 424-4463 • e: contracts@careerarc.com 

EFFECTIVE DATE: 10-31-16 -
CLIENT: OAKLAND UNIREO SCHOOL DISTRICT 
CONTACT NAME: MARYCLAIRE DELGADO 
PHONE/FAX: 510-501•7073 

CAREERARC SOCIAL RECRUITING 
SERVICE ORDER 

SALES CONTACT: DANA RE:ED 
- am,~nNFORMATION ~ 

ACCOUNTING 
CONTACT NAME: Angel ica Ochoa 
PHONE: 510-879-0169 

- -

EMAIL: MAAYa.AIRE,OELGAOO@)OUSD.ORG EMAIL: angelica .ochoa@ousd.org 

BIWNG ADDRESS: 1000 BROADWAY, lffffo, OAKLAND, CA 94607 
Ste 295 

SERVICES 
CAREERARC'S SOCJAt RECRUTING SERVICES INCLUDE THE FOLLOWING (•SERVICES~): 

-

• 50CIAL RECRUffiNG MANAGEMENT SOFTWARE 
• SOCIAL NETWORK DIST1UBUT10N 
• SOCIAL RECRUITMENT BRANDING 
• WEB DISTRIBUTION 
• SOCIAL RECRUITING ANALYTICS 

File ID Number: / &-.2513 
Introduction Date: S-t:/--/ 7 
Enactment Number: /7-- //¥ 
Enactment Date:...,8,,__~ _._'l_-l:....2 ........ _q..<. __ 

By: 
• MOBILE 

TERM/ FEES 

TERM (BEGINS ON THE EFFECTIVE DATE): 16MONTHS INQ.UDE51 MONTH FOR INTEGRATION+ 90 ADDITIONAL DAYS 
SUBSCRlmON FEE : $30,500 UP TO 200 JOBS PER MONTli + 90 ADDmONAL DAYS+ JOBS MAP 
INTEGRATION: INCLUDED 
OTHER; ($5,000) 90 EXTRA DAYS-WITH SIGNATURE BY 10·31·16 I ($5,500) JOBS MAP WITH SIGNATURE BY 10-31-16 

TOTAL SERVICE FEES: $20,000 INVOICE ON EFFECTIVE DATE 

SIGNATURES 
This agreement Is made between CareerArc Graup UC, doing business as CareerArc 1•careerArC-}, and the Oient narnl!d above, and comprises (I) th!.! 
•Service Order" and (ill the "Genenil Terms and Conditions" contained In Exhibit A attached hereto and lncorpo12ted hel'f!ln (collectively, the "Acl'Nment"}. 
CareerArc and Client may herwlm1ftar be collectively referred to as the "Parties" and lndivldualy, tile "Party". BY SJGNJNGTHIS SERVICE OROE.11, ~OU WAARANT THAT 
YOU HAVE THE AtmiORITY TO BIND TH E CLI ENT AND ACKNOWLEDGE ON BEHALF OF THE CLIENT THAT YOU HAYE READ AND UNDERSTOOD THIS SERVICE ORDER AND 
THE ATTACHED TERMS ANO CONDITIONS, ANO AGREE TO BE BOUND BYlliEJR TERMS. THE DATI: OF THIS AGREEME"1TWIU BE AS, OF THE EFFEcnve DATE ABOVE. 

CUENT: OAKLAND UNIRED SCHOOL DISTRICT 
1 /1 

Tara Gard 
TITLE: LEAD TALENT RECRUITER 

Interim Deputy Chief Talent Officer 

, DATE: 

" 

rris 
Presid~~~c~u~tion , 

~~:--«e.. 
KylaC>hrlSon-Trammell 

, Secretary, Board of Education 

CAREERARC GROUP LLC 



m1ll!I.A 
CiHllillAL THM5 & CDNDITIONS 

1. SEll\llaJ; UCENSE. c:,,..,,.,. wt ll - and/or m•u avall1ble <I>, $orvico, to Client 
dun,_ th1 Torm and 1nntJ to Cll•nt., 1 .. :tac1, 110!HOICluslve, rw~ nor,.ttanmrabl1 llcans1, 
to1CQ111nd ... t11t seMc.s dur1n(lh1 T•rm. If Cllonl olemto...., car .. rA:-c'• c,,,,,Bdat• ear. or 
0111p1an-,,1 Sarvi<a under~ 5eNkeOrdor, thon • port of tH1 lcana 1rant. ClrurArc wlU also 
holt and maim awallablo 1h.- SeNico, to Client'• End u.. .. to eMbla thorn to,,..,,.,.. ind surm 
!'or e"'ploymonl oppoit1Jnrua. '1ml u.m• thal mer to Cl:errt', dodlnad lob •pl!llcanu In the ca .. 
of C'ondldate Corr and tnnslllonl111 empkr/MI or 1po11H1 of erlJllni emplayees h tho case of 
Outplr,,,rrMJrt, 

2, ,,.VMIN?, ~lent•• be lnvakad fo,, and por. lhe "Servin f9os• spedfled In the 
.S.rvlc. Oniff within tl*ty (30l clop from the da!lt ahucl, lnYolca. s.rvlca r- ,,. l\lbJ1ot to 
<hl1111 prior to tho botilllllhl of 1t1y llenewalTtm1> ln ,CCMll,,...lWlh c.-,~•pnd111tl11,n In 
effect rrt >UCh tne. Tllo S.rvico F ... are ..:knln of 11\\1,.Ppllat>le uooo, ct lellloi, and IC<Ordlnctr, 
Olont 11 l'OlpOnsl>le ror P8'(111entof such , .. es •rid,....._ ..,1es, It LI •••mi,t thottfrom and 
prvvldo, c.n..rArcw!tha oopy of!tl tn 11C1mption ccrtlftcota or oumblr. Unpaid Sorvlc• r, .. 1111 
.ub)ec:l 10111Nnca thirst r,1 L5'1 por month on any outmndk-c bolanco, orthemulmum 
pennlla,,d by la, whlche..,, 11 lowor, plllS all ape,..., of colloc,lon l!nch.rdlltl ,..uon1ble lt\omfYS' 
fffl) . lntaren wll a<r:rua DI\• dilly bllil from the tluo dm up lo th• d ... of 1ctuol prfment and 
Iller, u wd ., belorw, J11dpnen1 in tho .... n1 thot 1111' .ud, 5"ffi 11 contested. ClreerArc may, •l •• 
1bcolute distNliol\ suspend ecces, durkl& 1ny paoiod In which poyrnentr,I •• or any part of the 
S.rv1c, '9• ls owrdue, orln the ..,.nttha Oient ls otl1arwbe In brHch of this AaRement. Oien! 
wlf lloC l>t ontltlodto lt!yrofundofthe Servfu FM attrlbulilblo to the period durin1whkh occeu 
...,. uponded for uch brwoc:t,. 

3. WAIIIANTIE!; DISCU.111,tblS; UMfrAllONS. 

1. Olm!W•rnnty, 0- rapr11Mnll 1nd warrants tillt: (ll 11 h11 thl necewrv 1>ewtr 
and 1ulh0<1tyto lffterlnto. ""d po,ro,,,. lbr oblptlo11S under, this Aareement; (10 ttwili a,oporate 
,Ad 0111st Cll'Nl'Ar< with 1M inlocntlon of tho SOrvlca b-Oi1nt'und ltHnd u ... · use; (Ill) It will 
'* tho SaNa• ii ltrkt compllrlnco with al applabla r..1 .. l stlltl! and local lows, rules a"<! 
reauiau-. •ntl Iha tor ms ind C011c:ltlons or this l\c~..,en~ and 11vJ 1t wlU not ,ubmlt err Input 1nr 
Client C'<lnWnt ( .. deffned-wj th,t lrmlncu the lnll!lectual propeftl' r~ht "'•nr third party, or 
oontol"' •nythins that Is ob1<ene, dohmab>ry, hwalllns, •-. rnalldolll, or otherwise vlolatcs 
arry lppl'IQlblo low or ou.r rtat,t of •nr third porty. To the ext- not pn,hlbned br law, Olent 
a.,_ 1o dafwnd, adllmnlfy, and hold carnrArc harmless,"'"" ,nv ind d cl1lm1, demands, or 
other l 1bllty to Inn! p1rtl .. , •nkh mlolt from Olent'• lnach of this Saclbn J(1l, 

b, QrwtG Wf!!!P\X. C...eer NC ,.,.._11,nd wamnls 11111 It wll provide Iha 
SIINku lnaooonlance..tthtlwtorm1hereundor;pnwld1d, '-wor, !hat. CW.erArc wll notbo 
r-ible lor any dalayl, ""'"· fallftl ti> pern,m,, illtUNPtloolt or dilr"Pllons In the ServkM 
caused by or ntllllld1>1 ~ anyoc~ omluion err conclltfon be)'Cnd the ,u1onobl• control d 
c.nttrAr~ wlwlh• err root for-bl, or lcl,ntlflrd. lndudlnr, but not lmltad to, any 1eu, 
omissions or mnc:lllon1 caused by car-w, JOd1l notworic partnen 1•·•• TWittar, Fat1bool;. 
Unkedln~ Cknt acaeptJ that thl~rvas rwv 11,o be ~rlly unanliable or Impaired due to 
,theduled mal.-e or unscheduled -..ncv ,..lnbnance. ClreerArc makes no 
-11111Dn1orwarr..-t11attheServfoesco1nptf with tho, aws of anycountrr OUU!de the 
U/11!.dSliltM. If Cllont recelvn oruiu the S.rvlcl• or any portion thorwol, from ouuldo the United 
Stat.., the Cll1nt dou lO ot Ill ow,, rln end b ra5POn1lbie for ..,.unr.i CD"'flllln<t with op pl cob!. 
laws. TltESE WAIIAANTIESAII[ IN Ul!U 0F,NIDT1t1SAGREEME1iT DCPRESSI.Y El(CUJDlS, ALL OlttER 
WARMNTIES, EXPIIESS OR IMPLIED, ORAL OR WJIITTtN, INCLUDING, WmlOUT Ut/llTATION, IMPUED 
WAIIIIANTIEJ OfMEIIOIAl'/TAf/lJTI', RlNElS FOR Al'MllCVI.AR PUfll'OSE. 1'MD£\ISA6f. OR 
NONINFlllNGEMENT, 

C. IJmllltlon or Uol,lll)i. EXCfll'T FOIi ANY Ul,IIIIJT'r OF ClJENT ... RISIIIG UNDER 
SECTIONS SOR 6, IN NO EVENT SH~ OlltfflPMm', OR rT5SUPPUEIIS, &ELIAlll£TD TliEOTII~ 
FOR ANV5P~CIAL, CONSEQUENTIA~ INODEHTAl.,0~ INOIR[CT Dllt/lAGES, HOWEVER CAUSED AND 
ON ANY THEORY OF I.JAIIIUTV, ARISING OUT OF THIS AGIIUMENT, WHtTIIER 011 NOT SUCH PARTY ts 
ADYISEDOF'IHE POSSIS1i.JTY OF3~ DAMAGES, ,.NO NOTWITHSTAHD1Nr; (>J('I FAIWIIEOf 
ESSEIO'IAI. PUJll>OSE OF NI.Y UM ITU> REMEDY. Elapt fonny hbllty of Client ullirc under 
Sedlons 2,31•~ 5, hnd 7, lh1 total U1 .. lyof nch Putyto tho, otller, In respect oflnydlilN 
(whetltrr il co,,traa, neJiltnoe. fer broeth of ,tatutory duty or under any lndemnty orot"""'1Ml 
brouc/lt under or In connection WllhtH• ,ljp'ffment or ot11,rwiae, shall bo llrnltad ta the onrepte 
~ Fee• paid by Clllnt to C:.,r1erNC undlrthla Aareemmt durln1 the lwelw (121 month period 
lmmedlatelr pnw to tho ovent, act or omlnlon 1lvln, rilO ~ ,uc1r llabllty. 

4. llAMANDllRMINATION, 

a. !!!!!I· Upon """'I'""""' by i;;rrNrArc, this Aarnment shaft I>< d .. mod to hl"V 
a>mtl!M"'d on the flleotlw! Doi< and wlll continue fer .i.t.,n (16) months thero1f\er 1•1nltlll 
Tonn"), slA,jact to 1ht prolllslON ~ Nrly !ltl'lllin1tion 811 fo!1lr bolow. Upon ..,,.ration or the 
lnftllrlT,,,,., 1!\aAc,•ment wfll ranew 1U!DmlllcaUy lor 1ua:euln annual periods of tw.J.... (12l m°"""' each (.,di, 1 ._,,...IT.,,,. ~nd cohctlwly wttt, ~ lnltlll Term, dr• "Tm,r'), ul'llesJ 
althlr '-tr pr~ written notlt1 d Its deMN not to,._ •t a,ot thirty [tO) dll'/I prior to 
nprlClon of tht tllen-rtnt lll'm. 

b. Il!Dlkllt/AD fpr lrpch. Notwlth.t.nc:lrc the ,.,_,01n1, etther Party m•rtermln,t.11 
this Acr••mont lmmodiately l,y alwi1 the - Pony wrtt!ltn notlco or _on In the folowlns 
drcull'lltln"'r. m 11th• alhtr P•rtvblrcama lnsolvorrt, doe, noc: pay 115 dei,ts u the!' becam1 due, or 
admit. In wril!ncl!llnabl!ltyto ~Its d,,btsaenerolly, or maus on lrS$iln"11rrt fortlle blnotit of 
acdlt,ors, ,.. la IIA,jaot to, petition In bankniptcy(~ther voh.rnt1ry or invol..,blry), "' ls 
od)udlcrted lnsolvont or b1nlcrup~ DI p111tlon1 or applies to any trlbutial for the appointment ol 1ny 
~oe!•u or tNllee, or ls •ul>J•ct lo 1ny praatedlr,g undar "'If roor'lanu,tiOII, arnn11mant. 
rwadJu.tmtnt of deb~ dlaolutlon ar llqllidrtlon low or statute of 11\\1 Jurl1dictlon; or Ill) If tht otftOf 
Party commit$ 1 broad, of 1ny o/ 11:s oblqatlon. undor this ,...eern1nt which 11 not rfffltdlfd within 
l!llrty (301 div> ollor receipt of a wrttt,n nc,~ce fn)ln the Party not in brucl: ("Cu~ P.,lor), If 
C.reerArc b •mbl1 to c:uni m.i,_ tht Curo ,.rlod, Cli.nt's sole remedy ls to wn,lnata thll 

CAREEAARC PROPRIETARY ANO CONFIDENTw. 

.......,..nt, ot which time Client wll receive I prom,d refund of thtrServlco ~., cak:ulmd fNlm the 
dm oltl!rmloation to ti,,, end af\he the,..cum,nt lnttlal Term or Ronowal Term. 

, fflctt pfJecrnlnitIDII• CJ111t's entttlemant to UY the Services wUI Immediately cease 
on tarmk'lsrtlan of thl1Aaroem1nl. Tennlnatlor wtll not affect any rith\J, obliptions err llablltles of 
ether Patty, whlchKCNtd beOO terrnfl"l,lttan orwhrch ue lnlarldaa to continue to h1Y••ffact 
berond tarml111tton. Wlti.,ut limltln, the aen.,-.rtv oHMtorwroln1, aQ pey,nentobllptiaru ond 
Sections 3, 41c), 5, 6, and 7wlll wrvlve lffllil11at ion of the A"""'"ent. 

S. CONFIDENT!AtrTY. 

a. Co-llai•r Obliptlon. ·Con11dontfal lnform1tlo•• muns 111 writtlln or oral 
Wonn1t1on (Q d.,._d .. oonfid .. ttal otthe time ddisclmin or(IJ Whld-.. ...,.ltlnttu" would 
b1 ,_.bly upeded to be treated u confldential, and b m1d• 1cxes>l>II toth• otllor Party in 
coMedlon Wlth11,is Aarrernent lncludln&, wlthautllm-n, .~re. clata, lnlorm,tlon, 
pwwords, arid \ho wm,, but not the eidste- al, thb "'1'Nr.,a!!I. Each Pllt\• 1hall tl'Rt th• othor 
P1rt,'1 Confidential lnfonn,tion c:onfldent11Dr, and wttll II lun tho .. ,.. d- r,I coro tt u1a1 to 
pnrvent the dlsdosure of hs own Confldenllll lnfonnotlon, but In no e11tnt lu.s thin mlOllll,le 
cani. lo addition, uch Porty shall uso tho Conftdontlal lnfonl,atfon of tho other Party JOia>t m th• 
perlorm1nar of It, obllptlons under tllls "-ment and wll notclscl..., It, _.,pt to authori,ad 
e,npl- of tn. receMnc Party or Its affllltu, Its llpl ...inoof and Its ao:oufltlnll lprO'ildod thrrt 
the rKWlvinl port)' o:ontroctu.Ur obllptas thtm to• duty of conlidentfllty no le> rtSIJU!ve tlian 
!he duty"""°""" by t1ri. -:on 5, Mtd remains Jointly ind llelll!roly 11-l>lo (w any brad, of 
conrtdontlllll)' by \horn). Each Psty ,hall prDMpdy not!fy tht other Porty of any octuol or 1uopwmd 
ml•-cr ..,,uthorireo dlsdosu~ of Its C<>nfldtnt11l lnfonnatioa. Upon lltrrnlna~on of th~ 
....,..m,nt,Nch i>a,ty1Mi ~tum1ltan,lblotcopllt r,l1nytonftd..,tlll lrtorm1t1on,aoet,ied lrol'O 
the oilier Party<>r dutroy Nth Confldentlli lnfbrmatlon ""on roquest of tht dlJcloslnf Party. 

b. l'lar:h,--. Conflclentlal Information wm not induda lnforrnoUon ti'llt Iha recipient, .. 
pravo: 01 wu 1arwllly 1vaillhla lo tho publlo at the time ~ - dllclo11d, (il wa, known to the 
ra<lplenl, without rtJlflctlon, p~or to d"odOIUnt t,y tho dlsdoslnc Porty, (IIO ii dlidond with tho 
pnorwr1tten approval of tho dlxloolni Party, (Jy) wu independlntly obtain Id oz cllvoloped by tloe 
redplent wltl,out anyu,e rnth1 Confldential lnfcrmation, M "''°"'"' known tottm radplent. 
without r-1ctlon, lrotn, ,ou"" other thin the dbdosln1 Pirty who dais not -• a duty of 
conndcnt1111ty to the di,clmina Party ind obtalerd Ille Information by"'""'' rn • .,., or lvi) Is 
disclosed In response to 111 onlef orrequlrem,nt oh court. ...,1n1str1tlvQ 11oncy, or other 
....,nmental boctr, or• subpo.,a. Tho bl.-dor, of proof In esubllhln, thllt ""f tor'lld1ntl1I 
lnlormalfon Is subject to •11'1 of the fon,aolfw .. a,ptlan• wm be borne by U.. l'lceivln, Party. 

6. OWNER51t11'; ACCESS. E>cdudlnc Client', clat1 or <Oftlent lhlt I> ,ubmlnied by Client end 
111od lo <011n1otion with the Seniloes, lndudln1, ¥.fttiout llmimtlon, Clint's job clumptlon1, 
traclanliltbond logD> (coJrctlllely, •e111n1 Coalant"}. Olont ac:1mw1.,... tho! Ill n,lr\, lltlo and 
lrrtlrut)iandlotlle S1r.r!C1111nd1tJconmrta ordltl, lndudk'l&Wlthoutlmk•lon, al patent, 
oopYriihl, tradomarb, i"IIOS. tr-.lo l'IO'l!I, trlldt d<eu or othot lntallectl..i IIR'pot'l'f Ot proprietary 
riJlm thortln, Wl l n,maln vmt•d In C1reerArt (or ~r• oppDcable. In Its rol1nnt ,._non). Olt!nt 
fCknowlodae• and acreesthat the5ervlcesare not"°"91oped with tho Se"""' Fffs or other Client 
fundL Anyu11 of the Sen!cos not cxp,esslyaU!horllad In this .. mtnt ls str1c11y proliblted. 
Olen!,_, to •ulntain a re......i.le system of controls drat will protect tho ~a,lty of tho 
S1Nfao1 and pl'lwnt ..,,.utho,ilf!d usace, Without 11m1un1 the 11nerallty or lh, fOAIOina. the 
Olent ~ e,preuly p,ohlllmd rtcm: ~) laciUt1Unc accus lo, or allowfrw, thl S.rvlc:u to be UHd by 
any party other tbln Olent or lb ~d V..n; Iii) su1>1i..n11n&, reseln111, or a,mrnerdllr ..,,.oltlnl 
tlle5enfct:J or&nypartlon tharaof;or/lffl ~omblin&, doCl>mpflns, r....,,. 1111fM1rfn&, 
rnodll',4n&, dl1rvptl111 or othuwlM altarin& the Servlau or 1ny port thtreof. For the avoidance of 
doubt. any act ar omlsl.lono!Olenrs omplll)'tu wllh l'npecl to the SeNl<aW'lboon act or 
o!Tiuian ofClilnt,lrrocpactlva ofwlwtharw, actoromlsslonwlltl/lhor111d by Client. 

7. ~lOUS, ca ... ,...,., pnr,lrles lb senllcts as on indlplnd•ntoantracior. The 
Act .. meni WIii bo pornod i nd Interpreted In 11Ca1nhmz with the laws DI tl,e SUie of Clllfornil. 
Both hrtlu submit to penonal jurl>didlon In Colffomi• and further •I"'• tllot any cauae of •ctlon 
1rlsrlna Ulldorthl, 11gre_,t ,hall be brouat,t In I C<JUrt In IIUrbanl<, Cllffatnla. To the ull!nt not 
proh~ br llw, in oddttlon to any other rt lilf •"""'*'- 1hr p....,,..,. Pwty In 1nv KIIDI\, sha ll bl 
ontltled ta 115 -•Ille lrttomlyS' t.s and costs. Olent aan...,ledpl el1d ,.,_ that any breach 
of Smlons s °' 6 wfll rtJult i> lmon1diote ind lrrepw1ble harm to CarNrArc', -- intarnt. 
Mid that rwmedlos It law In such •vent ¥111 bt inadequata; theroftw c:a,..,,.1,rc 1h11 hlva the rip! tD- lmmedlote llllundlwl rellel 111lnrts11t1, brooch. which shall be In addition to and rmt In lieu 
ol any o!hlr remecllu ot l1w or In eqully. Nelthor Party will be llli>le f<lt, or wlll be c011Jidtr1d to b, 
In broach rnor dmult under this Ac,eemenl •• account of, any dolor c,fallurt to porform clue to 
an 1vent of lore, ml)<uro, in which ca,e, th• offechd Porty wll 1lw! prompt wrllten IICJtlce to tile 
othtrPo,tyond will 1111 a,.....,clally "'"onoble rflonsto mlnlffl12e 1h1 lmp,ct oltho ,.....,t, If for 
arr,, reason a court of coro,.tentjurlslfctlon fincb 11'1\' pro11blon of thlsAJr .. mant, or portion 
1hereol, to bl UllfnfortNI*, !hit i,rowlfion of the ll(rftment w/// be ~ad to t/1 ... 11•/m/Jm 
- permls:slble so a, to JiYe •fie<! to th• ltrteot of th, Parties, and the Nmalndor olthil 
,.,,..mentwlll a,nt1nua ln1\JII force and•~ Failure by either Porty to tnloru •nr Jll'CWl>ion of 
lhl•Acreement wlll not be dae!Md • waiver of Mura enfon:8,-nt of that. o, arr,, other l"ovtsion. 
If 1ppllcallle to• pmicl;lor Strvlcl(>L tho Client •II"'"' to cDmf'lywith tho then tullWII onllna 
Tonn, or Se,vlco and Prlvocy Pa!icy (collectlnly, the ....._ •• IDQt1d at 'NIIIW,R(Ml]r<.q,m, 11 

amended from t!mttollme. In the ev..,, of I n exprMS conflict betwun the -al tho 
Asl'ff.ment and the torm. of Iha Pdlclu, th• lorml al tho ........,,..t wll -rn. control and 
pn,YOII, Al l notices ~ul~d or permltb!d under this .lcreffllent mu,t be In writln&, Inch.rd Ina by 
email. Al l communluttons mun b• sontto the oddr111 -1f1td lntha 5t,vic:e Order orto •uch 
other contact lnfl>'matlon as may be des1Jn1t.d bv• Partrby 111/hc rorltten notice ID tho athor 
hrty pu,..,nt to thlss«Uon. The ""9ement may be e,eecuttd in counbrrp;n,. 1nd1 wrltton or 
allctronlc 1i,naturo on• copy of this,.,,......,"' mzlvcd by either hrty by flcslmlla ortmoll ls 
blndln1 upon the other Plrl'/ II 1n on,1naf. Thi, ,.,...emc,nt amtlt!Jle5 the .. tira undanbrrdng of 
the Plrtl11r.1nd revokes ~nd super1t1das an prior•CJ"M'T'•nts between th• l'artles, and 11 lntendlltd 
111 final nprl!Ulonofthelr Ac,'ttit!enl. It shill net b1 rnod lfiod orornended"'o,;,t In wr~lna 
ilgned br th• Parties h.,eto ind ,t,,r!i •P•clncwly refer to this Aar .. ment. 
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