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Ratification of Oakland Unified School District - Basic Pacific of CA
Custom Professional Services Contract for the term July 1, 2018 to
June 30, 2019 in the amount not to exceed $50,000.

On June 24, 2015, the OUSD Board of Education approved a three year
contract with Basic Pacific of CA (formerly known as “Custom Benefit
Administrators” or "CBA") (Enactm« t No.15-1194), which expires on June
30, 2018. Basic Pacific was chosen throu 1 an RFP process and has
proven to be a competent and efficient service provider. The current
Custom Professional Services Contract memorializes the ongoing business
arrangement with Basic Pacific, incorporating by way of Exhibit A thereto
the terms of the previous contract (including the scope of work) that do
not conflict with the terms of the Contract at issue. Services to be
provided to Risk Management.

Ratification of Oakland Unified School District - Basic Pacific of CA
Custom Professional Services Contract for the term July 1, 2018 to
June 30, 2019 in the amount not to exceed $50,000.

Fund 67 Not to exceed $50,000

Copy of original contract

1000 Broadway, Suite 440 Oakland, CA 94067 ’ 510.879.161 1w
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CUSTOM PROFESSION .SI VICES CONTRACT BET\ EEN
OUSD AND ASIC PACIFIC

This Custom Agreement (or “Contract”) is entered into between B~~~ Pacific of CA (CONTRACTOR) and Oakland Unified School District
(OUSD or District). OUSD is authorized by Government Code Secuon 53060 to contract for the furnishing of special services and advice in
financial, economic, accounting, engineering, legal, and administrative matters with persons specially trained, experienced, and competent
to perform such services. CONTRACTOR warrants it is specially trained, experienced, and competent to provide such services. The parties
agree as follows:

1. Services: CONTRACTOR shall provide the (“Services” or “Work”) as described in Exhibit “A," attached hereto and incorporated herein
by reference.

2. Term: CONTRACTOR shall commence work on July 1, 2018, or the day immediately following approval by the Superintendent as the
aggregate amount CONTRACTOR has contracted with the District is below $90,200 in the current fiscal year. The work shall be
compieted no later than June 30, 2019.

3. Compensation: OUSD agrees to pay CONTRACTOR for services satisfactorily rendered pursuant to this Agreement. The
compensation under this Contract shall not exceed Fifty Thousand Dollars ($50,000.00). This sum shall be for full performance of
this Agreement and includes all fees, costs, and expenses incurred by Contractor including, but not limited to, labor, materials, taxes,

profit, overhead, travel, insurance, subcontractor costs, and other costs.

The granting of any payment by QUSD, or the receipt thereof by CONTRACTOR, shall in no way lessen the liability of CONTRACTOR
to correct unsatisfactory work, although the unsatisfactory character of that work may not have been apparent or detected at the time a
payment was made. Work which does not conform to the requirements of this Agreement may be rejected by the District and in that
case must be replaced by CONTRACTOR without delay.

4. This Section Intentionally Omitted from this Custom Contract.

5. CONTRACTOR Qualifications / Performance of Services:

CONTRACTOR Qualifications: CONTRACTOR warrants it is specially trained, experienced, competent and fully licensed to provide
the Services required by this Agreement in conformity with the laws and regulations of the State of California, the United States of
America, and all local laws, ordinances and,/or regulations, as they may apply.

Standard of Care: CONTRACTOR warrants that CONTRACTOR has the qualifications and ability to perform the Services in a
professional manner, without the advice, control, or supervision of QUSD. CONTRACTOR'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.

6. Invoicing: Invoices furnished by CONTRACTOR under this Agreement must be in a form acceptable to OUSD. All amounts paid by
QUSD shall be subject to audit by QUSD. Invoices shall include, but not be limited to: Contractor name, Contractor address, invoice
date, invoice number, purchase order number, name of schooi or department service was provided to, period of service, name of the
person performing the service, date service was rendered, brief description of services provided, number of hours of service, hourly rate,
total payment requested.

7. Notices: All notices and invoices provided for under this Agreement shall be in writing and either personally delivered during normal
business hours or sent by U.S. Mail (certified, return receipt requested) with postage prepaid to the other party at the address set forth

below:
OUSD Representative: CONTRACTOR:
Name: REBECCA LIT™ ™ 'OHN Name: Doris Piper
Site /Dept..987-RISK ****'AG " ™'T Title: BASIC PACFIC - Director of Operations
Address: 1000 Broadway, Suite 440 Address: 915 Douglas Bivd,
Oakland, CA 94607 Roseville, CA 95678
Phone: '=*") 879-1611 Phone: 916) 303-7090
Email: R - ~--a.Littlejohn@ousd.org Email:dpiper@basiconline.com

Notice shall be effective when received if personally served or, if mailed, three days after mailing. Either party must give written notice
of a change of address.
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Custom Professional Services Contract

8.

10.

11.

12.

13.

14.

15.

Status of Contractor: This is not an employment contract. CONTRACTOR, in the performance of this Agreement, shall be and act as
an independent contractor. CONTRACTOR understands and agrees that it and ali of its employees shall not be considered officers,
employees, agents, partner, or joint venture of OUSD, and are not entitled to benefits of any kind or nature normally provided employees
of OUSD and/or to which OUSD’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. In the
performance of the work herein contemplated, CONTRACTOR is an independent contractor or business entity, with the sole authority
for controlling and directing the performance of the details of the work, OUSD being interested only in the results obtained.

Insurance:
1. Unless specifically waived by OUSD, the following insurance is required:

i. If CONTRACTOR employs any person to perform work in connection with this Agreement, CONTRACTOR shall procure and
maintain at all times during the performance of such work, Workers' Compensation Insurance in conformance with the laws of
the State of California and Federal laws when applicable. Employers' Liability Insurance shall not be less than One Million
Dollars ($1,000,000) per accident or disease.

Check one of the boxes below:

0 CONTRACTOR is aware of the provisions of Section 3700 of the Labor Code which require every employer to be insured
against liability for workers’ compensation or to undertake self-insurance in accordance with the provisions of that code,
and will comply with such provisions before commencing the performance of the Work of this Contract.

0 CONTRACTOR does not employ anyone in the manner subject to the workers’ compensation laws of California.

ii. CONTRACTOR shall maintain Commercial General Liability insurance, including automobile coverage, with limits of at least
One Million Dollars ($1,000,000) per occurrence for corporal punishment, sexual misconduct, harassment, bodily injury and
property damage. The coverage shall be primary as to OUSD and shall name QUSD as an additional insured. Evidence of
insurance must be attached. Endorsement of OUSD as an additional insured shall not affect OUSD's rights to any claim,
demand, suit or judgment made, brought or recovered against CONTRACTOR. The policy shall protect CONTRACTOR and
OUSD in the same manner as though each were separately issued. Nothing in said policy shali operate to increase the Insurer’s
liability as set forth in the policy beyond the amount or amounts shown or to which the Insurer would have been liable if only
one interest were named as an insured.

iii. If CONTRACTOR is offering QUSD professional advice under this Contract, CONTRACTOR shall maintain Errors and
Omissions insurance or Professional Liability insurance with coverage limits of One Million Dollars ($1,000,000) per claim.

OR

iv. CONTRACTOR is not required to maintain any insurance under this agreement. (Completed and approved Waiver of Insurance
Form is required from OUSD’s Risk Management.) Waiver of insurance does not release CONTRACTOR from responsibility
for any claim or demand.

Licenses and Permits: CONTRACTOR shall obtain and keep in force all licenses, permits, and certificates necessary for the
performance of this Agreement.

Assignment: The obligations of CONTRACTOR under this Agreement shall not be assigned by CONTRACTOR without the express
prior written consent of OUSD.

Non-Discrimination: It is the policy of OUSD that in connection with all work performed under Contracts there be no discrimination
because of race, color, ancestry, national origin, religious creed, physical disability, medical condition, marital status, sexual orientation,
gender, or age; therefore, 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 and OUSD
policy. In addition, CONTRACTOR agrees to require like compliance by all its subcontractor(s). CONTRACTOR shall not engage in
unlawful discrimination in employment on the basis of actual or perceived; race, color, national origin, ancestry, religion, age, marital
status, pregnancy, physical or mental disability, medical condition, veteran status, gender, sex, sexual orientation, or other legally
protected class.

Drug-Free / Smoke Free Policy: No drugs, alcohol, and/or smoking are allowed at any time in any buildings and/or grounds on OUSD
property. No students, staff, visitors, CONTRACTORS, or subcontractors are to use controlled substances, alcohol or tobacco on these
sites.

Indemnification. CONTRACTOR agrees to hold harmless, indemnify, and defend OUSD and its officers, agents, and employees from
any and all claims or losses accruing or resulting from injury, damage, or death of any person, firm, or corporation in connection with the
performance of this Agreement. CONTRACTOR also agrees to hold harmiess, indemnify, and defend OUSD and its elective board,
officers, agents, and employees from any and ali claims or josses incurred by any supplier, contractor, or subcontractor furnishing work,
services, or materials to CONTRACTOR in connection with the performance of this Agreement. This provision survives termination of
this Agreement.

Copyright/Trademark/Patent/Ownership: OUSD understands and agrees that afl matters produced under this Agreement shall remain
the property of CONTRACTOR. However, upon payment by the OUSD, OUSD shall obtain a non-exclusive limited license for such
handout documents only for internal physical distribution to current OUSD staff only.

Rev 5/7/2018 (MLS) Page 2 of 5



Custom Professional Services Contract

16.

17.

18.

19.

20.

21

22.

23.

24.

Waiver: No delay or omission by either party in exercising any right under this Agreement shall operate as a waiver of that or any other
right or prevent a similar subsequent act from constituting a violation of the Agreement.

Termination: OUSD may at any time terminate this Agreement upon 30 days prior written notice to CONTRACTOR. OUSD shall
compensate CONTRACTOR for services satisfactorily provided through the date of termination. In addition, OUSD may terminate this
Agreement for cause should CONTRACTOR fail to perform any part of this Agreement. In the event of termination for cause, OUSD
may secure the required services from another contractor. If the cost to OUSD exceeds the cost of providing the services pursuant to
this Agreement, CONTRACTOR shall pay the additional cost.

Conduct of CONTRACTOR: By signing this Agreement, CONTRACTOR certifies compliance with the following requirements and wili
provide OUSD with evidence of staff qualifications, which include:

1. Tuberculosis Screening: CONTRACTOR is required to screen employees who will be working at OUSD sites for more than six
hours. CONTRACTOR affirms that each employee has current proof of negative TB testing on file and TB results are monitored.

2. Fingerprinting of Employees and Agents. The fingerprinting and criminal background investigation requirements of Education
Code section 45125.1 apply to CONTRACTOR'’s services under this Agreement and CONTRACTOR certifies its compliance with
these provisions as follows: “CONTRACTOR certifies that CONTRACTOR has complied with the fingerprinting and criminal
background investigation requirements of Education Code section 45125.1 with respect to all CONTRACTOR’s employees,
subcontractors, agents, and subcontractors’ employees or agents (“Employees”) regardless of whether those Employees are paid
or unpaid, concurrently employed by OUSD, or acting as independent contractors of CONTRACTOR, who may have contact with
OUSD pupits in the course of providing services pursuant to the Agreement, and the California Department of Justice has determined
that none of those Employees has been convicted of a felony, as that term is defined in Education Code section 45122.1. Contractor
further certifies that it has received and reviewed fingerprint results for each of its Emnloyees and Contractor has requested and
reviews subsequent arrest records for all Employees who may come into contact w  OUSD pupils in providing services to the
District under this Agreement.”

in the event that OUSD, in its sole discretion, at any time during the term of this contract, desires the removal of any CONTRACTOR
related persons, employee, representative or agent from an OUSD school site and, or property, CONTRACTOR shall immediately, upon
receiving notice from OUSD of such desire, cause the removal of such person or persons.

No Rights in Third Parties: This Agreement does not create any rights in, or inure to the benefit of, any third party except as expressly
provided herein.

OUSD’s Evaluation of CONTRACTOR and CONTRACTOR’s Employees and/or Subcontractors. OUSD may evaluate
CONTRACTOR'’s work in any way that OUSD is entitled to do so pursuant to applicable law. The OUSD’s evaluation may include,
without limitation:

1. Requesting that OUSD employee(s) evaluate the CONTRACTOR and the CONTRACTOR’s employees and subcontractors and
each of their performance.

2. Announced and unannounced observance of CONTRACTOR, CONTRACTOR’s employee(s), and/or subcontractor(s).

Limitation of OUSD Liability: Other than as provided in this Agreement, OUSD’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 OUSD be liable, regardiess 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.

Confidentiality: 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. CONTRACTOR understands that student records are
confidential and agrees to comply with all state and federal laws concerning the maintenance and disclosure of student records. This
requirement to maintain confidentiality shall extend beyond the termination of this Agreement. Contractors will be permitted access to
student data only where permissible under state and federal law and only after executing OUSD’s Confidentiality Agreement Regarding
Student Data.

Conflict of Interest: CONTRACTOR shali abide by and be subject to all applicable, regulations, statutes or other laws regarding conflict
of interest. CONTRACTOR shall not hire any officer or employee of OUSD to perform any service by this Agreement without the prior
approval of OUSD Human Resources.

CONTRACTOR affirms to the best of his/her/its knowledge, there exists no actual or potential conflict of interest between
CONTRACTOR's family, business or financial interest and the services provided under this Agreement, and in the event of change in
either private interest or services under this Agreement, any question regarding possible conflict of interest which may arise as a result
of such change will be brought to OUSD’s attention in writing.

Through its execution of this Agreement, CONTRACTOR acknowledges that it is familiar with the provisions of section 1090 et seqg. and
section 87100 ef seq. of the Government Code of the State of California, and certifies that it does not know of any facts which constitute
a violation of said provisions. in the event CONTRACTOR receives any information subsequent to execution of this Agreement which
might constitute a violation of said provisions, CONTRACTOR agrees it shall notify OUSD in writing.

Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion. CONTRACTOR certifies to the best of
his/her/its knowledge and belief, that it and its principals 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
Reanlation Subnart 94, and by signing this contract, certifies that this vendor does not appear on the Excluded Parties List

Rev 5/7/2018 (MLS) Page 3 of 5
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25.

26.

27.

28.

29.

30.

31.
32.

Litigation: This Agreement shall be performed in Oakland, California and is governed by the laws of the State of California, but without
resort to California’s principles and laws regarding conflict of laws. The Alameda County Superior Court shall have jurisdiction over any
litigation initiated to enforce or interpret this Agreement.

Incorporation of Recitals and Exhibits: The Recitals and each exhibit (if any) attached hereto are hereby incorporated herein by
reference. CONTRACTOR agrees that to the extent any recital or document incorporated herein conflicts with any term or provision of
this Custom Professional Services Contract, the terms and provisions of this Custom Professional Services Contract shall govern.

Integration/Entire Agreement of irties: 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 written
instrument executed by both Parties.

Counterparts: This Agreement and all amendments and supplements to it may be executed in counterparts, and all counterparts
together shali be construed as one document.

Signature Authority: Each party has the full power and authority to enter into and perform this Agreement, and the person signing this
Agreement on behalf of each Party has been given the proper authority and empowered to enter into this Agreement.

Contract Contingent on Governing Board Approval: OUSD shail not be bound by the terms of this Agreement until it has been
formally approved by OUSD’s Governing Board, and no payment shall be owed or made to CONTRACTOR absent that formal approval.
This Agreement shall be deemed approved when it has been signed by the Board of Education, and/or the Superintendent as its
designee.

W-9 Form: If CONTRACTOR is doing business with OUSD for the first time, complete and return with the signed Contract the W-9 form.

Contract Publicly Posted: This contract, its contents, and all incorporated documents are public documents and will be made available
by OUSD to the public online via the Internet.

OAKLAND UNIFIED SCHOOL DISTRICT CONTRACTOR
Femee. B
K] President, Board of Education / .: -
[ Superintendent P e ¢ AT D
/

[7] Chief or Deputy Chief

%M Conuactor Signature

Secretary, Board of Education A. Joseph Aitchison
BASIC Sr. VP Business Strategy

Print Name, Title

This Custom Professional Service Contract approved by OUSD
General Counsel 5/1/18

OAKLAND UNIFIED SCHOOL DISTRICT
Office of the General Counsel

e NCE
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Custom Professional Services Contract

EXHIBIT “A” SCOPE OF WORK

[IF A CONTRACTOR PROVIDES AN ACCEPTABLE DESCRIPTION OF SERVICES AS PART OF A PROPOSAL, THAT
DESCRIPTION OF SERVICES MAY BE ATTACHED WITHOUT ANY TERMS, CONDITIONS, L  TATIONS, ETC., FROM THAT
PROPOSAL |

1. Description of Services to be Provided: Provide a description of the service(s) the contractor will provide. Be specific
about what service(s) OUSD is purchasing and what this Contractor will do.

5/7//2018 (MLS) Page 5 of 5
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This Administrative Servic 1s made and entered
into by and between Cust as a third party
administrator (CB.A), and ( ng employer of one or

more ecmploycee benefit plans (rererrea to herein as “emplovee benetit plans™).

RECITALS

A

B.

EMPLOYER has established one or more employee benefit services identified below for the benefit of its employces,
former employees, and their dependents.

EMPLOYER 15 the Plan Administraror of such employee benefit plan, and is the Plan Fiduciary, and has the
responsibility for appointing the third-parry contract administrator of such employee benefit plan, and shall remain
responsible for the mainrenance and operation of such employee benefit plan.

CB.A is engaged in the business of providing certain third-party contract administration services to sponsoring employers
and Plan Administrators of such employee benefir plans.

EMPLOYER destres 1o enter into an agreement with CBA under which CBA will provide certain day-to-day
administration services to EMPLOYER with respect to the employee benefit plans idendfied in this Agreement and
Addendums identified below and attached hereto:

a. COBRA Administration datec 1, (T'he orginal start date with CB.\ is July 1, 2015))
b. Biling A i ration (Retiree, Leave) dated] 1, (T'he orginal start date with CBA is July 1, 2015.)

AGREEM T

In consideration of the mumal covenants contained herein, the parties agree as follows:

1.

o

Engaget of 7 " EM] OYER hereby engages CBA and CBA hereby accepts such engagement by
EMPLOYLR to nertorm the third party plan administration services specified in this Agreement and attached
Addendums to s Agreement, with respect to the employee benefit plan(s) and consistent with the relevant
provisions of the Internal Revenue Code (“Code”), ERISA (if applicable) and the terms of the employec
benefit plans included by Addendum herein. EMPLOYER understands and agrees that should new and/or
additional regulations, requirements or costs be imposed on EMPLOYER by the relevant provisions of the
Internal Revenue Code (“Code”), ERISA (if applicable) or the terms of the employvee benefit plans included
by Addendum herein, CBA may modify said services during the term of this Agreement in order to timely
comply with such new requirement(s) and/or charge additional fees for such new requirement(s) if required
by law or requested by EMPLLOYLER. (A will provide EMPLOYER with prior written notice of any/all
additonal fees charged for additional services.

Term: The term of this Agreement s specified on the applicable Addendum(s). For each succeeding contract
vear, this Agreement and Addendum(s) shall renew upon the earlier of: (1) receipt of confirmaton from
EMPLOYER for the period specified on the applicable Addendum(s); or, (2) automatcally on the first day of
the succeeding contract period, unless discontnued by either party for any of the following reasons:

A, Asof the last day of the term of the Agreement by either party, in its sole and absolute discretion, giving at least
sixty (90) days prior written notice to the other party that the Agreement will not be renewed;

B. As of any date upon which EMPLOVYER and CBA murually agree;

C.  As of the date when EMPLOYER fails to provide the agreed upon funds necessary for the efficient
performance of CB.V’s responsibilides under this .Agreement (Notice with a fair and reasonable opporrunity to
remedy (as defined in 26.B.) will be provided to EMPLOYER prior to termination of this agreement by CBA);

D, As of the end of a period of thirry (30) days after written notice of termination for cause has been given by either
party to the other, provided that such cause has not been cured within such thirty (30) day period;

E. Upon termination 1n accordance with the Force Majeure paragraph, below;

o

Upon the voluntary or involunrary dissolution of either party; or,
G. .\s of the first day of any calendar month after ninety (90) days formal notice 1s provided by cither party without
cause.

CUSTOM BENEFIT ADMINJSTRATORS |_ Oakland USD - Senace Agreement - MASTER - July 1.
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Duties Of CBA: CBA shall provide to or on behalf of EMPLOYER the services set forth in the Agreement
and Addendum(s) (collecuvely, the “Services™).

Standards of Per ” g CBA will perform all Services diligently and professionally, and at all times, in
accordance with the standards and practices of care, skill, and diligence customarily observed by similar firms
under sumilar circumstances. CBA warrants that 1) it has the full right, power, legal capacity and authority to
enter mto, deliver and fully perform under this Agreement, 2) that its performance hereunder will comply with
all applicable laws, rules and regulations governing such Services; and, 3} that it will comply with all applicable
privacy laws (if required for the services provided, a scparate Business Associate Agreement shall be
executed).

Responsibility “73™ TYER: EMPLOYER understands and agrees to the following;

A, EMPLOYER understands and agrees that CB.\'s performance under this Agreement shall be delivered so as to
comply with the requirements of all applicable laws, including ITIP.\\, and with the documents governing such
services to the extent that such documents are not inconsistent with applicable law. EMPLOYER further
undcrstands and agrees that CB.\’s material may be superseded by changes in the regulations or applicable laws
governing the services provided by CBA. EMPLOYER further understands & agrees that CBA’s
responsibilitics are limited to those services specified in the attached Addendum(s). FEAPLOYTR understands
that it is solely responsible to easure their organization is in compliance with regulations not specified in their
Addendum(s), such as compliance with the ITIPAA Privacy regulations.

B. In performing its services under this Agree  nt, CBA must necessarily rely upon EMPLOYFER and others to
provide CB.\ with timely, accurare and complete informarion as requested by CBA. CBA shall not be
responsible for any losses, damages, claims or Liability of any kind, by the failure of EMPLOYER or others to
provide such umely, accurate and complete information to CB.A. EMPLOYIER is responsible for supervising
the tmely delivery of data and information requested by CBA.

C. EMPLOYER shall be responsible for the timely execution and delivery or filing of all documents and forms.
CBA shall provide all necessary documents and forms in a umely manner so as to allow Employer to review and
timely file such documents and forms. When revicwing any documents or forms prepared by CB.\,
EMPLOYZHR shall report anv inaccuracies or erross to CB.\ upon discovery, or as soon as possible thereafter.
Although CBA may assist EMPLOYER as requested in the preparation of forms, returns and other documents,
the decision ro prepare and file such documents, as well as all other decisions relating to compliance with the
reporting and disclosure requirements applicable ro the employee benefir plan(s) shall be the sole responsibility
of EMPLOYLR.

D. EMPLOYLR shall notify CB.\ of any changes in information previously given or supplied to CBA that will
impact CB.\’s provision of Services under this Agreement, particularly with respect to any change or anticipared
change in the employee benefit plan(s) or in the employee census data.

e

EMPLOYT:R ss required to meet all reporting, disclosure and employce benefit plan requirements not
specifically performed by CB.\ and idenufied herein. Failure to comply with all such reporting and disclosure
requirements is the sole responsibility of EMPLOYER.
I, Except as specifically set forth in this Agreement, CBA shall have no responsibility or liability to any person to
fund any emplovee benefit plan benefits.
G. CBA may seck instructions from EMPLOYER on any marter related to the interpretation of any matter
pertinent to the benefit plan(s) or services provided by CB.A 2nd may awan the written instructions from
EMPLOYER without incurring any liability under this .\greement whatsoever. If ar any time EMPLOYLR
should fail to give directions to CBA in a timely r ner, CBA may acr or refrain from acting, and shall be
protected in acting or refraining from acting without such directions, as CBA reasonably deems in good faith to
be approprate and advisable under the circumstances.

]
=
o]

" Keeping: EMPLOYER and CBA understand and agree to the following:

>

All original employee benefit plan records and documents shall be maintained by EMPLOYER.

B. EMPLOYLR understands and agrees that CB.\ will rerain records for a minimum period of seven (7) years.
Records more than seven (7) vears old may be destroyed in an appropriate manner. Any records containing
protected health information (as defined by HIP.\A) shall be maintained in accordance with (1) the terms of the
ITIPAN privacy and security rules, as well as (2) the separare BAA entered into berween CBA and Employer.

C. Upon the termination of this .\greement, CB.\ will, upon request by EMPLOYTER, complete the processing of

this Agreement under the terms and condirions that would be applicable if this Agreement were still otherwise

in full force and effect through the date of rermination. Upon receipt of a direcuve from EMPLOYER, CBA

CUSTOM BENEFIT ADMINISTRATORS | _ Qaklard USD - Service Apreement - MASTER - July |,
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23.

26.

' & Anv notice required or permitted to be given under this Agreement shall be provided in writing and
debivered by the most expeditious means available including, but not limited to email, facsimile, overnight

courier or certified or registered mail as set forth below.
Notice to EMPLOYER shall be sent to:

Employer Name: Oakland Unified School District
Attention: Pam Goo

Notice to CBA shall be sent to:

Custom Benefit Administrators
Attention: Robert P. Hayes, President

Enforcement: In the event a dispute should arise regarding the interpretaton or enforcement of any of the
terms of this Agreement, the parties shall attempt in good faith to resolve informally and promptly any such
dispute. The Partes agree that this Agreement shall be governed by and construed and interpreted in
accordance with the laws of California without giving effect to any principles of conflicts of law.

Fo 77 'eure; Inthe eventthat either party isuna  to perform any of its obligatons under this Agreement
because of an occurrence beyond the control and without the fault or negligence of the party affected and
which by exercise or reasonable diligence such party is unable to prevent or provide against. (e.g., natural
disaster, actions or decrees of governmental bodies, etc.) (Force Majeure Event), the affected party shall
immediately give notce to the other party and shall resume performance within a reasonable time after the
cause of such failure has been removed. Upon receipt of such notice, all of the other party's obligations under
this Agreement, the performance of which is dependent upon the performance of the obligation that has been
delayed by the Force Majeure Event, shall be suspended. Ift  period of nonperformance by the affected
party exceeds thirty (30) days from the receipt of notice of the Force Majeurc Event by the other party, the
other party may terminate this Agreement immediately upon written notice to  affected party.

Limitations on Ac Notwithstanding any applicable law that may provide for a longer period of time, no
action, regardless ot its form, arising out of this Agreement may be brought by either party more than four (4)
years after the cause of a  n has arisen, including if the action involves nonpayment.

Fees and Charges: Fees and charges specific to an employee benefit plan or service provided by CBA are
stated on the Addendum(s) made part of this Agreement. General fees and ¢l es are as follows:

A, Allundisputed fees are due and payable within thirty (30) days of the date of the invoice. A late payment penalty
may be charged for all undisputed fees not received within sixty (60) days of the invoice date. The penalty will
be one and one half percent (1.5%) of the undisputed delinquent balance per month or, where a lower rate is
prescribed by law, the highest rate thereby permitted. In addition, CBA retains the right to suspend or
terminate services if the delinquent payment is not received by CBA within ninety (90) days of the invoice date,
provided EMPLOYER is given at least thirty (30) days’ notice of delinquency. An additional reinstatement fee
will apply to reinstate services after suspension or terminaton due to EMPLOYER's failure to pay undisputed
fees by the deadline stated herein.

B. Upon request by EMPLOYER, CBA will assist EMPLOYER with issues that existed prior to the
commencement of services with CBA. The additional charge for this service is $75 per hour.

C. Work that must be duplicated or corrected resulting from late or inaccurate information from EMPLOYER
(e.g. resend COBRA notices, correct posted FSA contributions, etc.) may be charged at the rate of $75 per hour.

D. EMPLOYER may request that any doc'  nt or material be mailed via special delivery. EMPLOYER
understands and agrees to pay shipping and handling charges incurred by CBA for all requests for special
delivery. Upon request, CBA will ask EMPLOYER for their shipping number. Alternatively, CBA will add the
charge to a subsequent EMPLOYER invoice.

E. CBA will add an additional fee o .0 to EMPLOYER’s monthly fee invoice for each wire transfer received
from EMPLOYER (fees or claim funding). EMPLOYER may avoid this charge by remitting funds by check or
ACH.

F.  1f requested by EMPLOYER, CBA will name EMPLOYER as a “Primary” and/or “Additional” insured on

CBA’s General/Business liability policy at no charge. However, should EMPLOYER require CBA to name
EMPLOYER as “Primary and Non-Contrbutory” insured, EMPLOYER understands and agrees that CBA
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