1 August 2019
Mountaln View Whisman School District

Independent Contractor for Professional Services Agréement

{Non-constructisn. Related)
THIS AGREEMENT s made and-entered Into on NONENRER 264, ,20_{Q_ ("Agreement”),
by and between and Mountzin View Whisman School District (“District”) ahd Son “AYES

{*Contractor”). Cantractor-anid Distiictmay be referred to herein Individually as a. “Party” or collectively as the “Parties.”

1

Sorvices, The District is authori2ed by Gov. Cade § 53060 to.contract with any persons for the furnishing of special services and
advice in financlal, economic, accounting; engineering, legal or administrative matters, if those persons are specially traned and
experiénced and competent Yo perform the special Services required. The Contractor shall furnish to-the District the following
servicas (“Services” ar “Work”}. The Contractor warrants that itls spectally trained, licansad and éxperienced and competent to
perform the Services. m As Indicated In Exhiblt "A” or D as follows:

Price & Payment. The Contractor shall furnish theServices to the District for the following compensation:

D Contractor is providing services for a total flat fee of: $, H Lo
m Gontractor will provide a maximum number of hours of service ata rate of $ 260 ! oy
per hour for a total npt to exceed $ 4, 440 .00 Jor

D Other:

{"Agreement Price”), Paymentfor the Services shell be made In accordance with the Terms and Conditions. District must
approve Contractor’s form of invoicé, which must ba'sufficiently detalled (e.g., name of school or departiment service was
provided to, period of service, numbar.of hours of service, bief description-of services provided)

. Agreement Time. The Services shallcommenceon D RS Dran@a. (1, ,203% and

shall be completed by APRiIV 22 , 2020 (*Agreemerit Time")

Submittal of Documents. The Contractor shall not commence the Services under this Agreement until the Contractor hias
submitted the following documents as.indicated below {Check all thatare required):

) signed Agieement ) tnsurarice Certficates & Endorsements ) w-9Form

Notice. Any notice under this Agreement shall be deemed to have been given, served, and recelyed If given In writing and
elther personally dellvered (effective upon receipt) or sent by overnight delivery service addressed as follows (effecﬂve the
Business day next following delivery thereof to the overnight dellvery service).

Mauntain View Whisman School District  Contractor: SYMON e

1430 Montecito Ave, 10RO WAPDELD Aymavi
Mountaln View, CA 94043 OAKLAND cA Adblo
Attri: Chief Business Officer: Atra:
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6. Fingerprinting / Criminal Background / Megan's Law {Sex Offenders). | have verified and will continue to verify that the
employees of Contractor that will be on any school site and the employees of any subconsultants and/or subcontractors that
will be on any school site are not listed on California’s “Megan’s Law” Website (http://www.meganslaw.ca.gov/). In addition,
one of these two boxes below must be checked:

D The fingerprinting and criminal background investigation requirements of Education Code section 45125.1 apply to
Contractor’s services under this Agreement and Contractor certifles its compliance with these provisions as follows: “Contractor
certifies that the Controctor has complied with the fingerprinting and criminal background investigation requirements of
Education Code section 45125.1 with respect to ali Contractor’s employees, subcontractors, agents, and subcontractors’
employees or agents (*Employees”) regordless of wh ether those Employees are paid or unpaid, concurrently employed by the
District, or acting as independent contractors of the Contractof, who may have contact with District pupils in the course of
providing services pursuant to the Agreement, and the Californla 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. A complete and occurate
list of all Employees who may come in contact with District pupils during the course and scope of the Agreement is attached
heret

n
m %&; BE COMPLETED BY AUTHORIZED DISTRICT EMPLOYEE ONLY.} Contractor's employees will have only limited contact, if
any, with District puplis and the District will take appropriate steps to protect the safety of any pupils that may come in contact
with Contractor’s employees so that the fingerprinting and criminal background investigation requirements of Education Code
section 45125.1 shall not apply to Contractor for the services under this Agreement. As an authorized District official, | am
famillar with the facts herein certified, and am authorized to execute this certificate on behalf of the District, {Ed. Code, §
45125.1 (c).)

District Representative’s Name & Initials: M\?n INITIAL HERE: &

7. Tuberculosis (TB) Screening. Check one of the following boxes:
The District has a statement of TB Clearance on file for each person.

Walver of TB Screening. Contractor is not required to provide evidence of T8 Clearance because Contractor will not
work directly with students on more than an occaslonal basls.

INITIAL HERE: _@L {Contractor initials), /NITIAL HERE:_%(DIstrict Representative initlals)

8. [nsurance: Contractor shall have and maintain insurance in force during the term of this Agreement with minimum limits
identified below. Contractor shall provide to the District certificate(s) of insurance and endorsements satisfactory to the
District. The policy(ies) shall not be amended or modified and the coverage amounts shall not be reduced without thirty (30)
days written notice to the District prior to madification. Except for worker’s compensation Insurance, the District shall be

named as an additional Insured on all policles. Contractor’s policy(ies) shall be primary; any insurance carrled by the District
shall only be secondary and supplemental. Contractor shall not allow any subcontractor, employee, or agent to commence
Work on this Agreement or any subcontract until the Iinsurance req uired of Contractor, subcontractoer, or agent has been

obtained.
Commercial General Liability $1,000,000 per occurrence; $2,000,000 aggregate
Automobiie Liability, Any Auto, combined single limit 41,000,000 per occurrence; $2,000,000 aggregate
Workers Compensation Statutory limits pursuant to State law
Employers’ Liability $1,000,000
Professional Liabllity {E&O), If Contractor is providing $1,000,000
professional services or advice (on a clalms-made form)

9, Terms & Conditions. The Contractor has read and agrees to comply with the Terms & Conditlons attached hereto.

INITIAL HERE: _ﬁ' (Contractor initials).
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District's notice of these expense, fees, and/or costs.
Tha foregoing provisidns are In addition to and not a
Dimitation.of any other rights or remedids available to
District.

7.4. Upon termination, Contractor shall provide the District
with all documents produced maintained or collected by
Cantractor pursuant to this Agreement, whether or not
such documeits af@ final 6r drakt Socuments.

'8, Indeminification. To the forthest exfent permitted by
Californla law, Contractor shali defend, indemnify, and hald free
and harmiess the District, Its agerits, representatives, officers,
consultants, employeés, trustees, and volunteers (“the
ihdeninified parties”) from arny and all.claims, deriands, tauses of
action, costs, expenses, (lability, loss; damage or Injury of any kind,
I law or equity, Including without limitation the payment of .all
consequential damages (“Claim"), arising out of, pertaining to or
ralatlihg to, in.wholg or in part, tha negligencé, recklessness, errors
ar omissions, .or wiliful misconduct of Contractor, Its officlals,
officers, employeds, subcontractord, consultant, or agants
directly’or thdirectly arising out of, corfiected with, or resuiting
from the performante of the Services or from any activity, work,
or thing done, permitted, or suffered by the Contracter. In
tonjunction with this Agreament, unless the claimg are caused
wholly by thé sole negligence or willful misconduct of the
Indemnified parties. The District shall have the right ta accept or
reject any lega) representation that Contractor proposes to
defend the Indemnified parties.

9. Assignment. The obligations of the Contractor pursuant t
this Agreemant shzll not be assigned by the Contractor.

10. Compliance-with Laws, Contractor shall-observe and comply
‘with ail rules and regulations of the governing board of the District
and all federal, state, and locat Jaws, ordinances and regulations,
Contractor shall give all notices required by any faw, ordidance,
rule and regulation bearing on conduct of the Services asindicatad
or specified. If Contractor abserves that any of the Services
required by this Agreement Is at varlance with any such laws,
ordinante, rules of regulations, Contractor shall notify the District,
Jn writing, and, at the sole option of the District, any necessary
changes. to the scope of the Services shall be made and this
Agreement.shail bé appropriately amended in triting, or this
Agreement shall be ternilnated effectivé upbn Covitractor's
receipt of 3 written termination noticeé from the District, If
Contractar performs any work that Is in violation of any laws;
ordinances, rules orregulations, without first notifying the District
of the violation, Contractor shall baar all costs arising therefrom.
11, Permits/Licenses. Contractorand all Contracfor’s employees
or agents shall secure and maintaln in force such permits and
licenses as are required by law In conneiction with the furnishilng
of servicas puriuant to:thls agreement.

12. Safety and Security.  Contractor is responsible for
maintaining sefety In the. performance of this Agreement.
Contractor shall be responstble to ascertaln from the District the
rules and regulations pertaining to safety, security, and driving on
school grounds, particularly when childran are present.

13, Employment with Publi¢ Agency. Coritractor, if an employea
of another public agency, agraes that Contractor wili not receive
salary or remunération, other than vacation pay, as an employee
of another public agengy for the actual timé In which services are

actually being performed pursuant to this Agreement.

14. Anti-Discrimination. It is the policy of the District that In
connéction with all work performed-under Agreemants there be
no discrimination against any employee engaged In the work
because, of race,. refigious creed, color, natlonal origih, angestry,
physical disabillty, mental disability, medical conditlon, generic
information, marital ‘stats, sax, gerider, gender Identity, génder
expression, age; sexual orlentation, of military and vetéran status
and thierefore the Contractor agrees to comply With applicable
Federal and California faws including; but not limited to the
Cilifornla Falr Employment and Housing Act beginning with
Gavernment Code Section 12900.and Labor Code Section 1735. In
addition, the Conitractor agrees. to reqiire like cempliance by all
its subcontractor(s).

15, Workers’ Compensation. Contractor shall comply with the
provisions of Labor Code § 3700, et seq, that require every
employer to be Insured against liability for workers' compensation
or to undertake self-instirance in accorddnce with the provisiohs
of that cade. Contractor shall elther beingInsured against liabllity
to pay compahsation by one. or mare insurers duly authorelzed to
write compensation Insurance in'this State or by.securing from the
Director of Industrial Relations & certificate of cgnsent to self-
insure, which may ba glven upon furnishing propf satisfactory to
the Director of Industrial Relations of abliity to self-ingure.

16. Audit, Contractor shall establishand maintaintiooks, records,
and. systems of account, In aceordance with generally accepted
accounting principles, reflecting all business operations of
Contractor transacted under thls Agraement. Contractor shall
retain these books, records, and systems of .account during the
Term of this Agreement and for three (3) years thereafter,
Contractar shall permit the District. s agent, other
represehtatives, or an Independent autlitor to audit, examine, and
make excerpts, coples, and trariscripts from all books-arid records,
and to make audit(s) of all billing statements; Invoices, records,
and other data reiated to the Services covered by this Agreament.
Audit(s) may be performed at any time, provided that the District
shall give reasonable prior notice to Contractor and shall conduct
auditis) during Contractor’s notmal business hours, unless
Contractor otherwise cansents.

17. District’s ‘Evaluation of Contractor and Contractar's
Employees and/or Subtontractors. The District may evaluate the
Contractor in-any manner wlilch Is permissible under the law. The
District's evdluation may include, without limitation: requesting
that District ‘employee(s) evaluate the Contractor and the
Contractor’s employees and subcontractors and each of thalr
performance and announced and unannounced observance of
Contractor, Contractar's emplayee{s), and/or subcontragtor(s).
18, Umitation of District Liabliity. Other than as provided in this
Agreement, District’s financial ohbligations under this Agreément
shall be limited to the paymient of the compensatioh provided in
this Agreement. Notwithstanding any other providion of ‘this
Agreement, in no event, shall District be fiable, regardiess of
whether any claim i5 based on contract or tart, for any spdcial,
consequential, indirect or Incidental damages, Including, but not
limited to, lost profits or revenus, arlsing out of or ln connection
with this Agreement for the services performed In connection with
this Agreement.

19, Disputes: In the event of a dispute between the parties as to
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petformance of Work, Agreement Interpretation, or payment, the
Parties shall attempt to resolvve the dispute by negotiation antd/or
mediation, If agreed 1o by the Parties. Pending resolution of the
dispute, Contractor shall nelther rascind the Agreement nor stop
Work,

20. Confidentiality. The Contractor and all Contractor’s agents,
persorinel, employeels), and/or subcontractor(s) shall malntain
the cenfidentiality of all information recelved in the course of
performing the Services, This requirement to malntain
coffidentidlity shall extend beyond the termination bf this
Agreement:

21, Integration/Entire Agreement of Partles. This Agreement
constitutes the entire agreéement between the Parties. and
supersedes all prior distussions; negotiations, and agreements,

whethar oral or written. This Agreement may be amended or

madifled only by a written Instrument executed by both Parties.
22. Calfornia Law. This Agresment shall be governed by and the
rights, duties and: obligations of the Parties shall be determined
and enforced in acéordance with the laws of the State of
Califorinia, The Partles further agrei that any-action or pfoceeding
brought to enforce the terms and conditions of thls Agreement
shall ba malntalned In the California county in which the District's
administration offices are located.

23, Walver. The waiver by either party of any breach of any term,
covenant, or candition hereln contained shall not ba deemed to
be 3 walver of such term, covanant, condition, or any-subsequent
breach of the same or any other term, covenant, or condition
hereln contalnad,

24. Severability. f any term, condition or provision of this
Agreement is held by a court of competent jurisdiction to be
Ihvalid, void or unenforceable, the remalning pravisions will
neverthéless continue In fult force and effect, and shall not bs
affacted, Impaired orinvalidated in any way.

25. Incorporation of Recitals and Exhibits. The Recitals and each
exhiblt attached hereto are hereby incorporated herein by
refetence.

26. Drug-Free/Smoke Frée Pollcy. No drugs, alcohol, andfor
smaoking are allowed at any time Inr any bufldings and/or grounds
on Pistrict property. No students, staff, visitors, Contractors, or
subcontractors are to smaoke or use drugs or alcohol on these sites.
27. Conflict of Interest. Cohtractor shall 4blde by ahd be sublect
to all applicable District policiés, regulations, statutes or other
Jaws regarding confilct of interest. Contractor shail not hire any
offlcer or empioyee of District to perform any service by this
Agreement. Contractor affirms to the best of his/hec/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 intefest or services uider this Agreement,
any question regarding possible conflict of Interest which may
arlsd as a result of such change will he brought to District's
attention In writing: Through ts execution of this Agreement,
Contrattor acknowledges that it is familiar with the provisions of
Sectlon 1090 et seq. and Section 87100 et seq, of the Government.
Code of the State of Californla, and certifies that it does notknow
of any facts which constitute a violation of sald provisions. in the
event Contractor recelves any Infermation subsequent to
execution of this Agreement, which might constitute a violation of
sald provisions, Contractor ‘agrees it shall notify District of this
Information.

28, Agreament Contingent 'on Governing Board Approval. The
Districtshail not be bound by the terms of this Agreement until it
has been farmally approved or ratified by the District’s.Governing
Board, and no payment shall be owed or made to Contractor
absenit formal approval,
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TERMS & CONDITIONS TO INDEPENDENT CONTRACTOR AGREEMENT. FOR PROFESSIONAL SERVICES

1. Expenses. District shall not ba llable to Contractor for any
costs pr expenses pald or Incurred by Contractor in performing

the
2 nish, at ‘his/her own expense,
all labor supplies and other items

necessarytocomplete the services to be provided pursuant to this
Agreement.

3. (Independent Contractor: Contractor, in the performance of
this Agreement, shall be and act as an independent contractor,
Corifractor understands and’-agrees that he/she and all of histher
employees shalt not be consldered officers, employees, agents,
partner, or joint venture. of the Distriet,.and ‘sré 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 imitéd to, State Uriemployment Compensation
br Worker's Compensation., Cohtractor shall assume full
responsibility for payment of all federal, state and local taxes of
eontributions, Including unemployment insurance, social security
and incoma taxas with.respect to Contractor's employees.

4. Standard of Care.

4.1, Contractor represents that Contractor has the

qualifications and ability to perform the Services i a
professional manher, without. thé advice, control or
suparvision of Distflet. Contractor’s Sefvices will be
gerformed, findings obtained, reports and
recommendations prepared In accordancé with generally
and currently accepted principles and practices of its
profession for services to California 'school. districts,
Contractor’s Services will be performed with due cate
and in sccordange with applicable -law, ‘cade, rule,
regulation, and/6r ordinarice:
Contractor hereby represents that It possesses the
necessary professional -capabilities, qualifications,
ficenses, skilled personnel, experience; expertise, and
finandial resources, and it has avaflable and will provide
the necessary équipment, mateiials; tools, and facilities
to perform the Services in.an efficlant, Professibhial, and
timely ‘manner In accordince with the terms and
conditions-of the Agreement.

4,3. Contractor shall be reésponsiblé for the professional
quality, technical accuracy, complsteness, and
coordinationof the Services, and Contractor understands
that the District relles upon such professional quality,
accuracy,.completeness, and coordination by Contractar
in performing the Services.

4.4, Contragtor shall ensure that any individuat performing
wotk under thé Agreemernit requiring a Callforn)a license
shall possess the appropriate licensé reguired by the
State of Callfariia. All persannel shall have suffigient skill
and experience'to perform the work-assigned to them.

5. Originality of Services. Contractor agrees. that all
technologles, formulse, procedures, processes, methods,
writings, ideas, dialogue, compositions, retardings, teleplays and
video productions prepared foy, writtén for, or submitted to the
District and/or used in connection: with this Agreement; shall be
wholly original ta Contractor and-shall hot be copled in whole or

4.2,

in part from arly othér source, except that submitted to Contractor

by District as a basls for such services.

6. Copyright/Trademark/Patent. Contractor understands and
agrees that all matters produced under this Agreement shall
become the property of District and canndt be used withaut
District's express written permission. District shall have alf right,
tive and Interest I said matters, Including the right to secureand
maintain the copyright, trademarkand/or patent of said matterin
the name of the Dijstrict. Contractor consents to use of
Contractar’s name In conjunction withi the sale, use, performance
and distribution of the matters, for any purpdse and In any
medium,

7. Termination,

7.1, Without Cause by District. District may, atany time; with
or without reaspn, terminate this Agreement arid
compéensate Contractor only for services satisfactorily
renderéd to the data of termination. Written nbtice by
District shall be sufficienit to stop further performance of
servites by Contractor. Notice shall be deémed given
when received by the Contrastor-or np later than three
days after the day of malling, whichever Is.sooner.

7.2. Without Cause by Contractor. Contractor may, upon
sixty (60) days' notice, with or without feason, terminate
this Agreement. Upon this termination, District shatl only
be obligated to compehsate Contractor for services
satisfactorily rendered to the date of termination.
Written notice by Contractor shall ba sufficient to stop
further performance of services to District. Contractor
acknowledges that this sixty (60) day notice perod Is
acceptable so that the District can attempt to procure the
Servicés from another source.

With Cause by District. District may terminate this
Agreement upon giving of written notice of intention to
terminate for cause, Cause shal| include:

73,

73.1. material viclation of this Agreement by the
Coritractor; or

7.3.2. any act by Contractor exposing the District to
lfabiiity to.others for personal Injury or property
damage; or

7.3.3. Contractor is adjudgéd a bankrupt pr makes a

general assignment for the benefit of creditors

or a receiver is appointed on account of

Contractor's fnsolvency.
Written natice by District shall contain the reasons for
such intention to terminate and, unless within three
(3) calendar days after that notice the, conditian or
viblation shall cease or satisfactory arrangements for
the torrection thereof b mads, this Agreemerit shal)
upon the expiration of the.three (3) calendar days
cease and termilnate. (n the event.of thistedmination,
the District may secure the required Services from
anaother-Contractor. if the expense;, fees, and/or costs
to the District exceeds the cost of providing the
Services pursuant to this Agreement, the Contractor
shall immediatety pay the excess. expense, fees,
and/or costs to the District upon the recelpt of the
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ACCEPTED AND AGREED. on thé date indicated below. By signing this Agreement, each Party certifies, under penalty of perjury, that,
all the infarmaticn provided in the Agreement is true, completd, and correct and that the person exacuting this Agreement has full
power and authority to enter Into the Agreement:

Information regarding Contractor:
Indicate type of éntity or If Individual:
—f_ Individual Employer Identification and/ar Sacidl Security Number:
- Sale Proprietarship NOTE: United States Code, title 26, sectlons 6041 and 6109 require hon-corporate réciplents
—___Partnership of $600 or miors to furnish thelr taxpayer identification riumber to the payer: The United
____ Limited Partnership States Coda also provides that s penalty may be imposad for failure to furnish the taxpayar
— Cdrporatl on identification numlm.. in order to comply with tlme rules, the Dlstﬂct: reguires your
" Limhted Liablitty Company federal tax Identification number or Soclal Sacurity rumber, whichever is appiicable.

Other:

Dept/Stta Budget Program Coding

Program Code(s): _0/0 - 0/30 -0 -S#30 -pO =119 - [pod-p0 #6060 Y Mt # ) & {2)

Project Approvals Required Prior to Contract Start Date

Reguasting Adminlstrator/Authorized Sigrier:

Mauntdin View Whisman School District

Dated: / 2;/ 2;1{" i .-.20_/?
Signature: W‘“
L L-__/

Print Nama; A,

Print Title: . 1’:}' IM’M

H APPROVAL
Authorized Sigrer (if not above) Superintendent/Designee
Dated: , 20 Dated: , 20,
Signature: Signature:
Print Name: Rebecca Westover Print Name:
print Title:__Chief Business Officer Print Tite:
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