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United States Department of Education

Office for Civil Rights

Lyndon Baines Johnson Department of Education Building
400 Maryland Avenue, SW

Washington, DC 20202-1100

Email: OCR@ed.gov

VIA EMAIL

To Whom It May Concern:

Defending Education brings this federal civil rights complaint against Oakland Unified School
District (OUSD) in California pursuant to the U.S. Department of Education’s Office for Civil Rights’
discrimination complaint resolution procedures. OUSD has been discriminating based on race and sex in
programs or activities that receive federal financial assistance in violation of Titles VI and IX, 42 U.S.C.
§ 2000d et seq.; 20 U.S.C. § 1681 et seq.

Defending Education is a nationwide, nonpartisan membership organization comprised of
parents, students, and other concerned citizens. It brings this complaint as an interested third-party
organization that opposes racial discrimination and political indoctrination in America’s schools.

I. Oakland Unified School District is covered by Titles VI and IX of the Civil Rights Act of
1964.

Title VI prohibits racial discrimination in “any program or activity receiving Federal financial
assistance.”! The statute defines “program or activity” and “program” to mean “all of the operations of .
.. a department, agency, special purpose district, or other instrumentality of a State or of a local
government . . . any part of which is extended Federal financial assistance.”>

Similarly, Title IX prohibits sex discrimination in “any education program or activity receiving
Federal financial assistance.”* Title IX’s definition of “education program or activity” includes state
school districts “any part of which” receives “Federal financial assistance.”*

142 U.S.C. § 2000d.

2 1d. § 2000d-4a(1)(A).
320 U.S.C. § 1681(a).
“1d. § 1687(1).
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OUSD qualifies as a “program” for Titles VI and IX because OUSD receives millions in federal
funds each year. For example, the district’s General Fund received over $63 million in federal funds for
the 2025-2026 school year alone.’ Furthermore, the district explicitly states that it uses these Federal
funds to advance discriminatory practices like the practices discussed in this complaint.® As a result,
OUSD is clearly subject to Titles VI and IX of the Civil Rights Act of 1964.

II. OUSD discriminates against its students based on race

For the past decade, OUSD has racially discriminated against its students in programs offered to
a variety of students ranging from seniors in high school to three-year-old preschoolers.

a. Latino Men and Boys Program

The most prominent example of this discrimination is OUSD’s Latino Men and Boys program
(LMB program). OUSD operates the LMB program through a subcontractor, the Spanish Speaking
Unity Council.” OUSD has paid the Unity Council hundreds of thousands of taxpayer dollars in recent
years for the Council to operate the LMB program in OUSD schools.®

The Unity Council says its program is a “year-round, culturally-rooted mentoring program
designed to strengthen the socio-emotional wellness of Oakland youth ages 11-15.”° But as the San
Francisco Chronicle put it, “[t]he programs for Latino males provide support and mentoring . . . focusing
on their personal and cultural needs — with no girls allowed.”!°

The LMB program also apparently includes cash assistance for students. During the 2024-2025
school year, the Unity Council distributed roughly $3,000 in “milestones and stipends” to minority
students through the LMB program.'! This is important because the LMB program discriminates against
students based on race. For example, OUSD’s 2022-2023 service agreement with the Unity Council
(attached as Exhibit A) says that the LMB program is offered to “Latino males and other students of
color” and their families.'> OUSD’s 2024-2025 service agreement likewise states that the LMB program
is meant for “approximately two hundred Latino young men and their families.”!?

In other words, OUSD pays the Unity Council to run a program that gives tutoring, mentoring,
health and wellness programs, and even cash to male minority students — specifically male Latino
students. But the LMB program does not include White students. Nor does OUSD does offer any other

5 25-1635 Board Memorandum, Resolution, SACS Report - 2025-2026 Fiscal Year - District Budget - All Funds - Chief
Business Officer, OUSD, at 14 (June 25, 2025), perma.cc/68QU-CZZD .

¢ LCAP ESSA Federal Addendum, OUSD, at 1 (Oct. 2025) (“We have provided an overview of how our federal funds support
the four districtwide goal areas . . . . In Goal #2, ‘Within three years, focal student groups will demonstrate accelerated
growth to close our equity gap,” we provide school sites with staff focused on improving outcomes for targeted student
groups, including African American students; Latino and Native American students; Arab, Asian, and Pacific Islander
students . . . .””), perma.cc/N9CC-3ZZC.

7 25-2373 Services Agreement 2025-2026 - Spanish Speaking Unity Council - Office of Equity, OUSD (Oct 22, 2025),
perma.cc/U7D7-QZWR.

8 See, e.g., 22-2536 Services Agreement 2022-2023 - Spanish Speaking Unity Council - Office of Equity, OUSD, at 1 (Nov.
30, 2022), perma.cc/G7QC-67MB (also attached as Exhibit A); 24-2172 Services Agreement 2024-2025 - Spanish Speaking
Unity Council - Office of Equity, OUSD, at 1 (Sept. 25, 2024), perma.cc/DESU-H27V.

° Latino Men & Boys 2024-2025 Infographic, Spanish Speaking Unity Council (2024-25), perma.cc/RXJ8-T8GH.

19 Jill Tucker, Oakland schools expand special program to support Latino boys, The San Francisco Chronicle (Sept. 15,
2015), bit.ly/4yNhEvq.

1 Latino Men & Boys 2024-2025 Infographic, supra n.9.

12 22-2536 Services Agreement 2022-2023 - Spanish Speaking Unity Council - Office of Equity, supran.8, at 1.

13 24-2172 Services Agreement 2024-2025 - Spanish Speaking Unity Council - Office of Equity, supra n.8, at 1.
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similar support program for White OUSD students. Because the program denies these benefits to white
students, it discriminates against these students on the basis of race.

b. Latinx Mentoring and Achievement Program

Much like OUSD’s LMB program, OUSD’s Latinx Mentoring and Achievement Program
(“LMA program”) discriminates against OUSD students based on race. The LMA program, like the
LMB program, is run by The Unity Council and is available to “female-identified youth and non-binary
youth” of Latin American descent.'* According to OUSD’s 2024 service agreement with the Unity
Council (Exhibit B), OUSD paid the Council $430,064 to operate the LMA program in three Oakland
high schools.

The LMA program’s goals are wide-ranging and extend far beyond the classroom. They include
“addressing the academic, socio-emotional, and behavioral challenges faced by female and non-binary
students” and “implement[ing] comprehensive holistic wellness programming” at OUSD’s Fremont,
Skyline, and Madison Park Academy schools.!'® The program’s academic component includes
“specialized classes focusing on Latin American culture and identity.”!” These “specialized classes”
include “Chicanx Studies and Advisory classes,” which “delve into the Latin American Diaspora,
focusing on culture, identity and decolonization.”'® The 2024 service agreement’s “Annual Program
Outputs” sections lists a variety of services, including “[a]t least 12 restorative justice circles,” and “[a]t
least 8 Holistic Empowerment Education Sessions.”!”

The LMA program even includes food, housing, and healthcare access for not only Latino
students but also Latino students’ families. Under the 2024 LMA Program services agreement, OUSD
pays the Unity Council to “support[] both students and families, ensuring access to basic needs such as
housing, food security, and healthcare.”?°

¢. Discriminatory Preschool Programs

OUSD even discriminates against preschoolers based on race. In October 2025, OUSD paid
$33,000 to a nonprofit to “implement[t] 10 signature practices that foster equitable, culturally
responsive, and developmentally appropriate learning environments for boys of color, ages 3 to 5.”?! DE
is not aware of any evidence that OUSD operates any such programs or practices for white preschoolers.

d. Miscellaneous Discriminatory Programs

In addition to the programs mentioned above, OUSD operates a variety of smaller, often school-
specific, discriminatory programs. In the Spring of 2026, for example, the district signed a $25,000
contract with Oakland Public Education Fund (OPEF) to “offer mentorship, support, and guidance” to

14 Programs for OUSD Youth, Spanish Speaking Unity Council (archived July 29, 2026), perma.cc/7QQN-LR4Q .

15 24-2856 Amendment No. 1, Services Agreement 2024-2025 - Spanish Speaking Unity Council - Office of the Chief of Staff,
OUSD, at 1, 4 (Dec. 11, 2024), perma.cc/V6P6-NB8P (also attached as Exhibit B).

16 71d at7.

71d. at 8.

B1d at9.

YId at7.

2 1d. at 8.

21 252554 Services Agreement 2025-2026 - Oakland Public Education Fund - Early Childhood Development Department,
OUSD, at 18 (Nov. 12, 2025), perma.cc/CR3K-GDAN (also attached as Exhibit C).
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“Latinx young women” at a single Oakland school.?? The contract explicitly stated that the program
“was formed to meet the specific needs of our female Latinx students.”*

As another example, OUSD paid the Oakland Public Education Fund $20,329 to “provide
weekly mentoring sessions through a case manager/mentor for Latinx women struggling with toxic
relationships, complex trauma, and engagement with school.”** Any number of OUSD middle school
girls might struggle with these problems, but OUSD chose to help only a very specific subset of the
population: fifteen middle-school “Latinx” girls at Life Academy school.?

III. OUSD Discriminates against its students based on sex.

All of the programs discussed in the previous section also discriminate against OUSD students
based on their sex. The Latino Men and Boys program, for example, is offered only to “Latino young
men and their families.”?® Similarly, the Latinx Mentoring and Achievement program is offered to
“Latinx young women.”*’ And the various smaller programs employ similar sex-specific criteria.?® As a
result, all of these programs discriminate against OUSD students on the basis of race.

IV. OUSD is violating Title VI, Title IX, and the Fourteenth Amendment’s Equal Protection
Clause.

a. OUSD is Violating Title VI and The Fourteenth Amendment.

The Department has a duty to investigate complaints of “possible” discrimination “on the ground
of race, color, or national origin” in violation of Title VI and the Equal Protection Clause.?’ Prohibited
discrimination includes “separate treatment” based on race that restricts “in any way ... [a student’s]
enjoyment of any advantage or privilege enjoyed by others.”*® And a discriminatory policy is a
continuing violation that remains while the policy is in effect.’!

To that end, OUSD’s LMB and LMA programs clearly violate Title VI and the Equal Protection
Clause. Title VI’s protections are coextensive with the Equal Protection Clause’s protections.? And
racial classifications violate the Fourteenth Amendment’s Equal Protection Clause unless the programs
satisfy strict scrutiny, meaning they must be narrowly tailored (necessary) to serve a compelling
government interest.

22 26-0521 Services Agreement 2025-2026 - Oakland Public Education Fund - LIFE Academy, OUSD, at 1, 18 (Mar. 26,
2025), perma.cc/CYA9-XNS5S.

B Id.

24 24-2594 Services Agreement 2024-2025 - Oakland Public Education Fund - LIFE Academy, OUSD, at 18 (Nov. 13, 2024),
perma.cc/ WW4X-F2F5.

BId atl.

26 24-2172 Services Agreement 2024-2025 - Spanish Speaking Unity Council - Office of Equity, supra n.8, at 1 (emphasis
added).

27 24-2856 Amendment No. 1, Services Agreement 2024-2025 - Spanish Speaking Unity Council - Office of the Chief of Staff,
supran.15, at 1, 4 (emphasis added).

8 25-2554 Services Agreement 2025-2026 - Oakland Public Education Fund - Early Childhood Development Department,
supran.21, at 18.

234 C.F.R. §§ 100.3(a), 100.7(c); see 42 U.S.C. § 2000d; U.S. Const. Am. XIV.

3034 C.F.R. § 100.3(b).

31 See, e.g., Sewell v. Monroe City Sch. Bd., 974 F.3d 577, 583-84 (5th Cir. 2020); Doe v. Mercy Cath. Med. Ctr., 850 F.3d
545, 566 (3d Cir. 2017); Sharpe v. Cureton, 319 F.3d 259, 268 (6th Cir. 2003).

32 Students for Fair Admissions v. Harvard, 600 U.S. 181, 252 n.4 (2023) (Thomas, J., concurring).

3 Id. at 207.
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The Supreme Court has recognized “only two compelling interests that permit resort to race-
based government action”: 1) “remediating specific identified instances of past discrimination that
violated the Constitution or a statute,” and 2) “avoiding imminent and serious risks to human safety in
prisons, such as a race riot.”*

OUSD does not cite either of these compelling interests to justify any of its discriminatory
programs. Instead, it repeatedly states that its goal is to “support” Latino students (but not other
students) based on Latino students’ race.* This support goes well beyond academic tutoring and extends
even to housing and healthcare benefits not only for Latino students but also for these students’ families.
The goal of this support is to increase Latino students’ academic performance and reduce Latino
students’ disciplinary incidents—not to remediate “specific, identified instances of past
discrimination.”*® As a result, OUSD lacks a compelling interest to justify its decision to discriminate
between students based on their race. Therefore, OUSD’s actions violate Title VI and the Equal
Protection Clause.

b. OUSD is Violating Title IX

Title IX prohibits sex discrimination in “any education program or activity receiving Federal
financial assistance.”?” The Department of Education’s guidance on Title IX clarifies that covered
educational programs and activities include “all the operations of a school that receives financial
assistance,” including operations “that take place in the facilities of the school, on a school bus, or in a
class or training program sponsored by the school.”3#

Each of the programs discussed in this complaint discriminate against OUSD students not only
based on their race but also based on their sex. The Latino Men and Boys program, for example, is
offered only to “Latino young men and their families.”* Similarly, the Latinx Mentoring and
Achievement program is offered to “Latinx young women.”** And OUSD has offered a variety of
smaller programs with sex-specific criteria such as programs for “boys of color.”*!

Title IX specifically prohibits schools from “provid[ing] different aid, benefits, or services or
provid[ing] aid, benefits, or services in a different manner” to students based on the students’ sex.** As a
result, each of the aforementioned OUSD programs that violates Title VI also violates Title IX.

* * *

#Id.

35 24-2856 Amendment No. 1, Services Agreement 2024-2025 - Spanish Speaking Unity Council - Office of the Chief of Staff,
supran.15, at 1.

36 SFFA, 600 U.S. at 207.

3720 U.S.C. § 1681(a).

38 Frequently Asked Questions: Sex Discrimination, U.S. Dep’t of Education (archived July 29, 2026), perma.cc/J8CJ-85U6.
39 24-2172 Services Agreement 2024-2025 - Spanish Speaking Unity Council - Office of Equity, supra n.8, at 1 (emphasis
added).

40 24-2856 Amendment No. 1, Services Agreement 2024-2025 - Spanish Speaking Unity Council - Office of the Chief of Staff,
supran.15, at 1, 4 (emphasis added).

41 25-2554 Services Agreement 2025-2026 - Oakland Public Education Fund - Early Childhood Development Department,
supran.21, at 18 (emphasis added).

4234 CFR § 106.31(b)(2).
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As the Supreme Court stated in Students for Fair Admissions v. Harvard, “[e]liminating racial
discrimination means eliminating all of it.”** OUSD should respect its students’ rights and cease to
discriminate between them based on their race. For these reasons, Defending Education respectfully asks
OCR to open a civil rights investigation into Oakland Unified School District for potential violations of
Titles VI and IX and the Fourteenth Amendment’s Equal Protection Clause.

Sincerely,

D

Sarah Parshall Perry
Vice President
Defending Education
Encl. Exhibits A, B, C

43 SFFA, 600 U.S. at 206.
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Board Office Use: Legislative File Info.

File ID Number

Introduction Date

Enactment Number

Enactment Date

22-2536
11/30/2022 OAKLAND UNIFIED
22-2014 SCHOOL DISTRICT
11/30/2022

Memo

From

Board Meeting Date

Subject

Contractor:

Services for:

Board of Education

Kyla Johnson-Trammell, Superintendent

November 30, 2022

Service Agreement 2022-2023

SPANISH SPEAKING UNITY COUNCIL, Oakland, CA
929-Office of Equity

Action Requested
and
Recommendation

Background

(Why do we need these
services. Why have you
selected this vendor?)

Approval by the Board of Education of a Services Agreement 2022-2023 by and
between the District and SPANISH SPEAKING UNITY COUNCIL, Oakland, CA,
for the latter to provide: the Unity Council will offer a coordinated and
comprehensive system of academic and support systems to Latino males and
other students of color, their families, and the Oakland community for the period
of September 1, 2022 through May 31, 2023 in an amount not to exceed
$200,000.00.

To improve the overall academic and social-emotional well-being of young Latino
males in Oakland.

www.ousd.org



OAKLAND UNIFIED
% SCHOOL DISTRICT

In Kind Contributions Yes X No: OUSD Staff Time (Beyond Basic Supervision & Support)
Yes X No: Supplies and Materials (Including Food)
Yes X No: District Facilities/Workspace
_ Yes X_ No: Technology Hardware and Software
Yes X No: Other
Was thi tract titively bid? Y X N
Competitively Bid as this contract competitively bid? es o)
If No, List Bid Exception: Sole Source
Fiscal Impact Funding Resource name(s) (detailed below) not to exceed: $200,000.00.
Resource Name(s) $200,000.00 Central Concentration

Attachments: Services Agreement including Scope of Work

www.ousd.org



SERVICES AGREEMENT 2022-2023

This Services Agreement (“Agreement”) is a legally binding contract entered
into between the Oakland Unified School District (“OUSD”) and the below
named entity or individual (“WVENDOR,” together with OUSD, “PARTIES”):

SPANISH SPEAKING UNITY COUNCIL, Oakland, CA

The PARTIES hereby agree as follows:

1.

Term.

a.

This Agreement shall start on the below date (“Start Date”):
September 1, 2022

If no Start Date is entered, then the Start Date shall be the latest
of the dates on which each of the PARTIES signed this
Agreement.

The work shall be completed no later than the below date (“End
Date”):

May 31, 2023

If no End Date is entered, then the End Date shall be the first
June 30 after the Start Date. If the term set forth above would
cause the Agreement to exceed the term limits set forth in
Education Code section 17596, the Agreement shall instead
automatically terminate upon reaching said term limit.

Services. VENDOR shall provide the services (“Services”) as
described in #1A and #1B of Exhibit A, attached hereto and
incorporated herein by reference. To the extent that there may be a
school closure (e.g., due to poor air quality, planned loss of power,
COVID-19) or similar event in which school sites and/or District offices
may be closed or otherwise inaccessible, VENDOR shall describe in
#1B of Exhibit A whether and how its services would be able to
continue.

Alignment and Evaluation.

a.

VENDOR agrees to work and communicate with OUSD staff,
both formally and informally, to ensure that the Services are
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aligned with OUSD’s mission and are meeting the needs of
students as determined by OUSD.

b. OUSD may evaluate VENDOR in any manner which is
permissible under the law. OUSD’s evaluation may include,
without limitation: (i) requesting that OUSD employee(s) evaluate
the performance of VENDOR, each of VENDOR’s employees,
and each of VENDOR’s subcontractors, and (ii) announced and
unannounced observance of VENDOR, VENDOR’s
employee(s), and VENDOR’s subcontractor(s).

Inspection and Approval. VENDOR agrees that OUSD has the right
and agrees to provide OUSD with the opportunity to inspect any and
all aspects of the Services performed including, but not limited to, any
materials (physical or electronic) produced, created, edited, modified,
reviewed, or otherwise used in the preparation, performance, or
evaluation of the Services. In accordance with Paragraph 8
(Compensation), the Services performed by VENDOR must meet the
approval of OUSD, and OUSD reserves the right to direct VENDOR to
redo the Services, in whole or in part, if OUSD, in its sole discretion,
determines that the Services were not performed in accordance with
this Agreement.

Data and Information Requests. VENDOR shall timely provide
OUSD with any data and information OUSD reasonably requests
regarding students to whom.the Services are provided. VENDOR shall
register with and maintain current information within OUSD's
Community = Partner database unless OUSD communicates to
VENDOR in writing otherwise, based on OUSD’s determination that
the Services are not related to community school outcomes. If and
when VENDOR’s programs and school site(s) change (either midyear
or in subsequent years), VENDOR shall promptly update the
information in the database.

Confidentiality and Data Privacy.

a. OUSD may share information with VENDOR pursuant to this
Agreement in order to further the purposes thereof. VENDOR
and all VENDOR'’s agents, personnel, employee(s), and/or
subcontractor(s) shall maintain the confidentiality of all
information received in the course of performing the Services,
provided such information is (i) marked or identified as
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“confidential” or “privileged,” or (ii) reasonably understood to

be confidential or privileged.

b. VENDOR understands that student data is confidential. If
VENDOR will access or receive identifiable student data, other
than directory information, in connection with this Agreement,
VENDOR agrees to do so only after VENDOR and OUSD
execute a separate data sharing agreement.

(i) If VENDOR is a software vendor, it agrees to access or
receive identifiable student data, other than directory
information, only after executing a California Student Data
Privacy Agreement (“CSDPA”) or CSDPA Exhibit E
(available here).

(i) If VENDOR is not a software vendor, it agrees to access or
receive identifiable student data, other than directory
information, only after executing the OUSD Data Sharing
Agreement (available here).

(i)  Notwithstanding Paragraph 28 (Indemnification), should
VENDOR access or receive identifiable student data, other
than directory information, without first executing a
separate data sharing agreement, VENDOR shall be solely
liable for any and all claims or losses resulting from its
access or receipt of such data.

C. All confidentiality requirements, including those set forth in the
separate data sharing agreement, extend beyond the termination
of this Agreement.

Copyright/Trademark/Patent/Ownership. VENDOR understands
and agrees that all matters produced under this Agreement, excluding
any intellectual property that existed prior to execution of this
Agreement, shall be works for hire as defined under Title 17 of the
United States Code, and all copyrights in those works are the property
of OUSD. These matters include, without limitation, drawings, plans,
specifications, studies, reports, memoranda, computation sheets, the
contents of computer diskettes, artwork, copy, posters, billboards,
photographs, videotapes, audiotapes, systems designs, software,
reports, diagrams, surveys, source codes or any other original works
of authorship, or other documents prepared by VENDOR, its
employees, or its subcontractors in connection with the Services
performed under this Agreement. VENDOR cannot use, reproduce,
distribute, publicly display, perform, alter, remix, or build upon matters
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produced under this Agreement without OUSD’s express written
permission. OUSD shall have all right, title and interest in said matters,
including the right to register the copyright, trademark, and/or patent of
said matter in the name of OUSD. OUSD may, with VENDOR's prior
written consent, use VENDOR’s name in conjunction with the sale,
use, performance and distribution of the matters, for any purpose and
in any medium.

Compensation. OUSD agrees to pay VENDOR for satisfactorily
performing Services in accordance with this Paragraph, Paragraph 10
(Invoicing), and #1C in Exhibit A.

a. The compensation under this Agreement shall not exceed:

Two Hundred Thousand Dollars and 00/100 $200,000.00

This sum shall be for full performance of this Agreement and
includes all fees, costs, and expenses incurred by VENDOR
including, but not limited to, labor, materials, taxes, profit,
overhead, travel, insurance, permitted subcontractor costs, and
other costs.

b.  OUSD shall not pay and shall not be liable to VENDOR for any
costs or expenses paid or incurred by VENDOR not described in
Exhibit A.

C. Payment for Services shall be made for all undisputed amounts
no more frequently than.in monthly installment payments within
sixty (60) days after VENDOR submits an invoice to OUSD, in
accordance with Paragraph 10 (Invoicing), for Services actually
performed and after OUSD’s written approval that Services were
actually performed. The granting of any payment by OUSD, or
the receipt thereof by VENDOR, shall in no way lessen the
liability of VENDOR to correct unsatisfactory performance of
Services, even if the unsatisfactory character of the performance
was not apparent or detected at the time a payment was made.
If OUSD determines that VENDOR’s performance does not
conform to the requirements of this Agreement, VENDOR agrees
to correct its performance without delay.

d. Compensation for any Services performed prior to the Start Date
or after the End Date shall be at OUSD’s sole discretion and in
an amount solely determined by OUSD. VENDOR agrees that it
shall not expect or demand payment for the performance of such
services.
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VENDOR acknowledges and agrees not to expect or demand
payment for any Services performed prior to the PARTIES,
particularly OUSD, validly and properly executing this Agreement
until this Agreement is validly and properly executed and shall
not rely on verbal or written communication from any individual,
other than the President of the OUSD Governing Board, the
OUSD Superintendent, or the OUSD General Counsel, stating
that OUSD has validly and properly executed this Agreement.

Equipment and Materials. VENDOR shall provide all equipment,
materials, and supplies necessary for the performance of this
Agreement.

Invoicing. Invoices furnished by VENDOR under this Agreement must
be in a form acceptable to OUSD.

a.

All amounts paid by OUSD shall be subject to audit by OUSD.
Invoices shall include, without limitation: VENDOR name,
VENDOR address, invoice date, invoice number, purchase order
number, name of school or department to which Services were
provided, name(s) of the person(s) performing Services, date(s)
Services were performed, brief description of Services provided
on each date, the total invoice amount, and the basis for the total
invoice amount (e.g., if hour rate, the number of hours on each
date and the rate for those hours).

If OUSD, at its sole discretion, determines an invoice fails to
include the required elements, OUSD will not pay the invoice and
will inform VENDOR of the missing items; VENDOR shall
resubmit an invoice that includes the required elements before
OUSD will pay the invoice.

Invoices must be submitted no more frequently than monthly,
and within 30 days of the conclusion of the applicable billing
period. OUSD reserves the right to refuse to pay untimely
invoices.

OUSD reserves the right to add or change invoicing
requirements. If OUSD does add or change invoicing
requirements, it shall notify VENDOR in writing and the new or
modified requirements shall be mandatory upon receipt by
VENDOR of such notice.

To the extent that VENDOR has described how the Services may
be provided both in-person and not in-person, VENDOR'’s
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invoices shall—in addition to any invoice requirement added or
changed under subparagraph (c)—indicate whether the Services
are provided in-person or not.

All invoices furnished by VENDOR under this Agreement shall
be delivered to OUSD via email unless OUSD requests, in
writing, a different method of delivery.

11. Termination and Suspension.

a.

For Convenience by OUSD. OUSD may at any time terminate
this Agreement upon thirty (30) days prior written notice to
VENDOR. OUSD shall compensate VENDOR for Services
satisfactorily provided through the date of termination. Upon
approval by OUSD legal counsel, the OUSD Superintendent or
an OUSD Chief or Deputy may issue the termination notice
without approval by the OUSD Governing Board, in which case
this Agreement would terminate upon. ratification of the
termination by the OUSD Governing Board or thirty (30) days
after the notice was provided, whichever is later.

Due to Unforeseen Emergency or Acts of God. Notwithstanding
Paragraph 19 (Coronavirus/ COVID-19) or any other language of
this Agreement, if there is an unforeseen emergency or an Act of
God during the term of this Agreement that would prohibit or limit,
at the sole discretion of OUSD, the ability of VENDOR to perform
the Services, OUSD may terminate this Agreement upon seven
(7) days prior written. notice to VENDOR. Upon approval by
OUSD legal counsel, the OUSD Superintendent or an OUSD
Chief ‘'or Deputy may issue the termination notice without
approval by the OUSD Governing Board, in which case this
Agreement would terminate upon ratification of the termination
by the OUSD Governing Board or seven (7) days after the notice
was provided, whichever is later.

For Cause. Either PARTY may terminate this Agreement by
giving written notice of its intention to terminate for cause to the
other PARTY. Written notice shall contain the reasons for such
intention to terminate. Cause shall include (i) material violation
of this Agreement or (ii) if either PARTY is adjudged bankrupt,
makes a general assignment for the benefit of creditors, or a
receiver is appointed on account of its insolvency. Upon
approval by OUSD legal counsel, the OUSD Superintendent or
an OUSD Chief or Deputy may issue the termination notice
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without approval by the OUSD Governing Board, in which case

this Agreement would terminate upon ratification of the

termination by the OUSD Governing Board or three (3) days

after the notice was provided, whichever is later, unless the

condition or violation ceases or satisfactory arrangements for

the correction are made.

Upon termination, VENDOR shall provide OUSD with all
materials produced, maintained, or collected by VENDOR
pursuant to this Agreement, whether or not such materials are
complete or incomplete or are in final or draft form.

If OUSD, at its sole discretion, develops health and safety
concerns related to the VENDOR’s provision of Services, then
the OUSD Superintendent or an OUSD Chief-or Deputy may,
upon approval by OUSD legal counsel, issue a notice to
VENDOR to suspend the Agreement, in which case VENDOR
shall stop providing Services under the Agreement until further
notice from OUSD. OUSD shall compensate VENDOR for
Services satisfactorily provided through the date of suspension.

Legal Notices. All legal notices provided for under this Agreement
shall be sent: (i) via email to the email address set forth below, (ii)
personally delivered during normal business hours or (iii) sent by U.S.
Mail (certified, return receipt requested) with postage prepaid to the
other PARTY at the address set forth below.

OuUSsD

Name: Joshua R. Daniels
Site/Dept: Office of General Counsel
Address: 1000 Broadway, Suite 440
City, ST Zip: Oakland, CA 94607
Phone: 510-879-8535

Email: ousdlegal@ousd.org
VENDOR

Name: Erin Patch

Title: Officer (Executive)

Address: 1900 Fruitvale Ave. Ste 2A

City, ST ZIP: haiand, cA 94601

Phone:

510-535-7175
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Email: epatch@unitycouncil.org

Notice shall be effective when received if personally served or
emailed or, if mailed, three days after mailing. Either PARTY must
give written notice of a change of mailing address or email.

Status.

a.

This is not an employment contract. VENDOR, in the

performance of this Agreement, shall be and act as an

independent contractor. VENDOR understands and agrees that

it and any and all of its employees shall not be considered

employees 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. VENDOR 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 VENDOR'’s employees.

If VENDOR is a natural person, VENDOR verifies all of the

following:

(i) VENDOR is free from the control and direction of OUSD in
connection with VENDOR’s work;

(i)  VENDOR’s work is outside the usual course of OUSD’s
business; and

(i)  VENDOR is customarily engaged in an independently
established trade, occupation, or business of the same
nature as that involved in the work performed for OUSD.

If VENDOR is a business entity, VENDOR verifies all of the

following:

(i)  VENDOR is free from the control and direction of OUSD in
connection with the performance of the work;

(i)  VENDOR is providing services directly to OUSD rather
than to customers of OUSD;

(iif)  the contract between OUSD and VENDOR is in writing;

(iv)  VENDOR has the required business license or business
tax registration, if the work is performed in a jurisdiction that
requires VENDOR to have a business license or business
tax registration;

(v) VENDOR maintains a business location that is separate
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from the business or work location of OUSD;

(vi) VENDOR is customarily engaged in an independently
established business of the same nature as that involved
in the work performed,;

(vi)  VENDOR actually contracts with other businesses to

provide the same or similar services and maintains a
clientele without restrictions from OUSD;

(viii)  VENDOR advertises and holds itself out to the public as

available to provide the same or similar services;

(ix) VENDOR provides its own tools, vehicles, and equipment
to perform the Services;

(x)  VENDOR can negotiate its own rates;

(xi) VENDOR can set its own hours and location of work; and

(xii)  VENDOR is not performing the type of work for which a

license from the Contractor's State License Board is
required, pursuant to Chapter 9 (commencing with section
7000) of Division 3 of the Business and Professions Code.

Qualifications and Training.

a.

VENDOR represents and warrants that VENDOR has the
qualifications and ability to ‘perform the Services in a
professional manner, without the advice, control or supervision
of OUSD. VENDOR will performed the Services in accordance
with generally and currently accepted principles and practices
of its profession for services to California school districts and in
accordance with applicable laws, codes, rules, regulations,
and/or ordinances. All VENDOR employees and agents shall
have sufficient skill and experience to perform the work
assigned to them.

VENDOR represents and warrants that its employees and
agents are specially trained, experienced, competent and fully
licensed to provide the Services identified in 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, if VENDOR
was selected, at least in part, on such representations and
warrants.

Certificates/Permits/Licenses/Registration. VENDOR’s employees
or agents shall secure and maintain in force such certificates, permits,



16.

17.

Oakland Unified School District - Vendor Services Agreement 2022-23
Page 10 of 21

licenses and registration as are required by law in connection with the
furnishing of Services pursuant to this Agreement.

Insurance.

a.

Commercial General Liability Insurance. Unless specifically
waived by OUSD as noted in Exhibit A, VENDOR shall maintain
Commercial General Liability Insurance, including automobile
coverage, with limits of at least one million dollars ($1,000,000)
per occurrence, and two million dollars ($2,000,000) aggregate,
for corporal punishment, sexual misconduct, harassment, bodily
injury and property damage. Coverage for corporal punishment,
sexual misconduct, and harassment may either be provided
through General Liability Insurance or Professional Liability
Insurance. The coverage shall be primary as'to OUSD and shall
name OUSD as an additional insured with the additional insured
endorsement provided to OUSD within 15 days of effective date
of this Agreement (and within 15 days of each new policy year
thereafter during the term of this. Agreement). Evidence of
insurance shall be attached to this Agreement or otherwise
provided to OUSD upon request. 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
VENDOR. The policy shall protect VENDOR and OUSD in the
same manner as though each were separately issued. Nothing
in said policy shall 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.

Workers’ Compensation Insurance. Unless specifically waived
by OUSD as noted in Exhibit A, VENDOR 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 (including, but not limited to, Labor Code
section 3700) and Federal laws when applicable. Employers’
Liability Insurance shall not be less than one million dollars
($1,000,000) per accident or disease.

Testing and Screening.

a.

Tuberculosis Screening. Unless specifically waived by OUSD as
noted in Exhibit A, VENDOR is required to screen employees
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who will be working at OUSD sites for more than six hours.
VENDOR agents who work with students must submit to a
tuberculosis risk assessment as required by Education Code
section 49406 within the prior 60 days. If tuberculosis risk factors
are identified, VENDOR agents must submit to an intradermal or
other approved tuberculosis examination to determine that
he/she is free of infectious tuberculosis. If the results of the
examination are positive, VENDOR shall obtain an x-ray of the
lungs. VENDOR, at its discretion, may choose to submit the
agent to the examination instead of the risk assessment.

b. Fingerprinting/Criminal  Background Investigation. Unless
specifically waived by OUSD as noted in Exhibit A, for all
VENDOR employees, subcontractors, volunteers, and agents
providing the Services, VENDOR shall ensure completion of
fingerprinting and criminal background investigation, and shall
request and regularly review subsequent arrest records.
VENDOR confirms that no employee, subcontractor, volunteer,
or agent providing the Services has been convicted of a felony,
as that term is defined in Education Code section 45122.1 and
shall immediately remove any employee, subcontractor,
volunteer, or agent upon discovery via a subsequent arrest
notification that the person has been convicted of a felony.
VENDOR shall provide the results of the investigations and
subsequent arrest notifications to OUSD.

Waivers are not available for VENDORS whose employees,
subcontractors, volunteers, and agents will have any contact with
OUSD students.

C. VENDOR shall use either California Department of Justice or Be
A Mentor, Inc. (http://beamentor.org/OUSDPartner) finger-
printing and subsequent arrest notification services.

d. VENDOR agrees to immediately remove or cause the removal of
any employee, representative, agent, or person under
VENDOR'’s control person from OUSD property upon receiving
notice from OUSD of such desire. OUSD is not required to
provide VENDOR with a basis or explanation for the removal
request.

18. Incident/Accident/Mandated Reporting.
a. VENDOR shall notify OUSD, via email pursuant to Paragraph 12
(Legal Notices), within twelve (12) hours of learning of any
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significant accident or incident in connection with the provision of
Services. Examples of a significant accident or incident include,
without limitation, an accident or incident that involves law
enforcement, possible or alleged criminal activity, or possible or
actual exposure to a communicable disease such as COVID-19.
VENDOR shall properly submit required accident or incident
reports within one business day pursuant to the procedures
specified by OUSD. VENDOR shall bear all costs of compliance
with this Paragraph.

To the extent that an employee, subcontractor, agent, or
representative of VENDOR is included on the list of mandated
reporters found in Penal Code section 11165.7, VENDOR
agrees to inform the individual, in writing that they are a
mandated reporter, and describing the associated obligations to
report suspected cases of abuse and neglect pursuant to Penal
Code section 11166.5.

19. Coronavirus/COVID-19.

a.

Through its execution of this Agreement, VENDOR declares that
it is able to meet its obligations and perform the Services required
pursuant to this Agreement in accordance with any shelter-in-
place (or similar) order or curfew (or similar) order (“Orders”)
issued by local or state authorities and with any social
distancing/hygiene (or similar) requirements.

To the extent that VENDOR provides Services in person and
consistent with the requirements of Paragraph 10 (Invoicing),
VENDOR agrees to include additional information in its invoices
as required by OUSD if any Orders are issued by local or state
authorities that would prevent VENDOR from providing Services
in person.

Consistent with the requirements of Paragraph 18
(Incident/Accident/Mandated Reporting), VENDOR agrees to
notify OUSD, via email pursuant to Paragraph 12 (Legal
Notices), within twelve (12) hours if VENDOR or any employee,
subcontractor, agent, or representative of VENDOR (i) tests
positive for COVID-19 or shows or reports symptoms consistent
with COVID-19 and (ii) has been on OUSD property or has been
in prolonged close contact with any OUSD student or student’s
family member, staff, agents, representatives, officers,
consultants, trustees, and volunteers within 48 hours of testing
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positive for COVID-19 or the development of symptoms
consistent with COVID-19.

d. In addition to the requirements of subparagraph (c), VENDOR
agrees to immediately adhere to and follow any OUSD directives
regards health and safety protocols including, but not limited to,
providing OUSD with information regarding possible exposure of
OUSD student or student’s family member, staff, agents,
representatives, officers, consultants, trustees, and volunteers to
VENDOR or any employee, subcontractor, agent, or
representative of VENDOR and information necessary to
perform contact tracing, as well as complying with any OUSD
testing and vaccination requirements.

e. VENDOR shall bear all costs of compliance with this Paragraph,
including but not limited to those imposed by this Agreement.

Assignment. The obligations of VENDOR under this Agreement shall
not be assigned by VENDOR without the express prior written consent
of OUSD and any assignment without the express prior written consent
of OUSD shall be null and void.

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, VENDOR 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, VENDOR agrees to require like compliance by all its
subcontractor (s). VENDOR 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, VENDORS, or subcontractors are to use
controlled substances, alcohol or tobacco on these sites.
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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 subsequent act from constituting a violation of this
Agreement.

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.

Conflict of Interest.

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

b.  VENDOR affirms to the best of his/her/its knowledge, there exists
no actual or potential conflict of interest between VENDOR’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 thiss 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.

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

Certification Regarding Debarment, Suspension, Ineligibility and
Voluntary Exclusion. Through its execution of this Agreement,
VENDOR certifies to the best of 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 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/).
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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 described in Paragraph
8 (Compensation). Notwithstanding any other provision of this
Agreement, in no event shall OUSD 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.

Indemnification.

a.

To the furthest extent permitted by California law,; VENDOR shall
indemnify, defend and hold harmless OUSD, its Governing
Board, agents, representatives, officers, consultants,
employees, trustees, and volunteers (‘OUSD Indemnified
Parties”) from any and all claims or losses accruing or resulting
from injury, damage, or death of any person or entity arising out
of VENDOR'’s performance of this Agreement. VENDOR also
agrees to hold harmless, indemnify, and defend OUSD
Indemnified Parties from any and all claims or losses incurred by
any supplier, VENDOR, or subcontractor furnishing work,
services, or materials to VENDOR arising out of the performance
of this Agreement. VENDOR shall, to the fullest extent permitted
by California law, defend OUSD Indemnified Parties at
VENDOR'’s own expense, including attorneys’ fees and costs,
and QUSD shall have the right to accept or reject any legal
representation that VENDOR proposes to defend OUSD
Indemnified Parties.

To the furthest extent permitted by California law, OUSD shall
indemnify, defend, and hold harmless VENDOR, its Board,
agents, representatives, officers, consultants, employees,
trustees, and volunteers (“VENDOR Indemnified Parties”) from
any and all claims or losses accruing or resulting from injury,
damage, or death of any person or entity arising out of OUSD’s
performance of this Agreement. OUSD shall, to the fullest extent
permitted by California law, defend VENDOR Indemnified
Parties at OUSD’s own expense, including attorneys’ fees and
costs.
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Audit. VENDOR shall establish and maintain books, records, and
systems of account, in accordance with generally accepted accounting
principles, reflecting all business operations of VENDOR transacted
under this Agreement. VENDOR shall retain these books, records, and
systems of account during the term of this Agreement and for three (3)
years after the End Date. VENDOR shall permit OUSD, 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 Services covered by this Agreement. Audit(s) may be
performed at any time, provided that OUSD shall give reasonable prior
notice to VENDOR and shall conduct audit(s) during VENDOR’S
normal business hours, unless VENDOR otherwise consents.

Litigation. This Agreement shall be deemed to 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. Any recitals and exhibits
attached to this Agreement are incorporated herein by reference.
VENDOR agrees that to the extent any recital or document
incorporated herein conflicts with any term or provision of this
Agreement, the terms and provisions of this Agreement shall govern.

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 written instrument executed by both PARTIES.

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.

Provisions Required By Law Deemed Inserted. Each and every
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provision of law and clause required by law to be inserted in this
Agreement shall be deemed to be inserted herein and this Agreement
shall be read and enforced as though it were included therein.

Captions and Interpretations. Section and paragraph headings in
this Agreement are used solely for convenience, and shall be wholly
disregarded in the construction of this Agreement. No provision of this
Agreement shall be interpreted for or against a PARTY because that
PARTY or its legal representative drafted such provision, and this
Agreement shall be construed as if jointly prepared by the PARTIES.

Calculation of Time. For the purposes of this Agreement, “days”
refers to calendar days unless otherwise specified and “hours” refers
to hours regardless of whether it is a work day, weekend, or holiday.

Counterparts and Electronic Signature. This Agreement, and all
amendments, addenda, and supplements to this Agreement, may be
executed in one or more counterparts, all of which shall constitute one
and the same amendment. Any counterpart may be executed and
delivered by facsimile or other electronic signature (including portable
document format) by either PARTY and, notwithstanding any statute
or regulations to the contrary (including, but not limited to, Government
Code section 16.5 and the regulations promulgated therefrom), the
counterpart shall legally bind the signing PARTY and the receiving
PARTY may rely on the receipt of such document so executed and
delivered electronically or by facsimile as if the original had been
received. Through its execution of this Agreement, each PARTY
waives the requirements and constraints on electronic signatures
found in statute and regulations including, but not limited to,
Government Code section 16.5 and the regulations promulgated
therefrom.

W-9 Form. If VENDOR is doing business with OUSD for the first time,
VENDOR acknowledges that it must complete and return a signed W-
9 form to OUSD.

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

a.

Each PARTY has the full power and authority to enter into and
perform this Agreement, and the person(s) signing this
Agreement on behalf of each PARTY has been given the proper
authority and empowered to enter into this Agreement.
Notwithstanding subparagraph (a), only the Superintendent,
Chiefs, Deputy Chiefs, and the General Counsel have been
delegated the authority to sign contracts for OUSD, and only
under limited circumstances, which require ratification by the
OUSD Governing Board. VENDOR agrees not to accept the
signature of another other OUSD employee as having the proper
authority and empowered to enter into this Agreement or as
legally binding in any way.

Notwithstanding Paragraph 11, if this Agreement is executed by
the signature of the Superintendent, Chiefs, Deputy Chiefs, or
General Counsel under their delegated authority, and the Board
thereafter declines to ratify the Agreement, the Agreement shall
automatically terminate on the date that the Board declines to
ratify it. OUSD shall compensate VENDOR for Services
satisfactorily provided through the date of termination. Upon
termination, VENDOR shall provide OUSD with all materials
produced, maintained, or collected by VENDOR pursuant to this
Agreement, whether or not such materials are complete or
incomplete or are in final or draft form.

Contract Contingent on Governing Board Approval. OUSD shall
not be bound by the terms of this Agreement unless and until it has
been (i) formally approved by OUSD’s Governing Board or (ii) validly
and properly executed by the OUSD Superintendent, the General
Counsel, or a Chief or Deputy Chief authorized by the Education Code
or Board Policy, and no payment shall be owed or made to VENDOR
absent such formal approval or valid and proper execution.
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IN WITNESS WHEREOF, the PARTIES hereto agree and execute this
Agreement and to be bound by its terms and conditions:

VENDOR
S SHS G COUNC I

Name: PANISH SPEAKING UNITY UNCIL Signature: Erln PatCh

position: Officer (Executive) Date: 10/26/2022

One of the terms and conditions to which VENDOR agrees by its signature
is subparagraph (e) of Paragraph 8 (Compensation), which states that
VENDOR acknowledges and agrees not to expect or demand payment for
any Services performed prior to the PARTIES, particularly OUSD, validly and
properly executing this Agreement until this Agreement is validly and
properly executed and shall not rely on verbal or written communication from
any individual, other than the President of the OUSD Governing Board, the
OUSD Superintendent, or the OUSD General Counsel, stating that OUSD
has validly and properly executed this Agreement. VENDOR specifically
acknowledges and agrees to this term/condition on the above date.

OousSD
Name: GARY YEE Signature: 0
positon:  BOARD MEMBER Dare. 1210612022
=] Board President
[0 Superintendent
[0 Chief/Deputy Chief/Executive Director
Name: Kyla Johnson-Trammell Signature: /;// [ it
Position: Secretary, Board of Education Date: 12/06/2022

Template approved as to form by OUSD Office of the General Counsel.



EXHIBIT A

1A. General Description of Services to be Provided: Provide a description of
the service(s) VENDOR will provide.

The Unity Council to offer a coordinated and comprehensive system of academic and support systems to Latino
males and other students of color, their families, and the

Oakland community. The Latino Men and Boys program (LMB) at the Unity Council is a collaborative district effort
to improve the overall academic and social-emotional well-being of young Latino males in Oakland. The LMB
program is focused on implementing and modeling a culturally responsive instructional and whole child approach
to improving high school graduation rates and health for Latino youth, ages 12-20 years old. The LMB program
currently operates in the following OUSD schools providing academic support, male mentorship, health and
wellness programs as well as career development and culturally based activities for approximately two hundred
young men and their families: Fremont High, Skyline High, Frick Middle,

Bret Harte, Roosevelt, and Oakland High.
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1B. Description of Services to be Provided During School Closure or Similar
Event: If there is a school closure (e.q., due to poor air quality, planned loss
of power, COVID-19) or similar event in which school sites and/or District
offices may be closed or otherwise inaccessible, would services be able to
continue?

O No, services would not be able to continue.

O Yes, services would be able to continue as described in 1A.

! Yes, but services would be different than described in 1A. Please briefly
describe how the services would be different.

Services will be virtual.

1C. Rate of Compensation: Please describe the basis by which compensation
will be paid to VENDOR:

Rate Type: monthly Rate Rate Amount: $2,222.22 per Month
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2. Specific Outcomes: (A) What are the expected outcomes from the services
of this Agreement? Please be specific. For example, as a result of the
service(s): How many more OUSD students will graduate from high school?
How many more OUSD students will attend school 95% or more? How many
more OUSD students will have meaningful internships and/or paying jobs?
How many more OUSD students will have access to, and use, the health
services they need? (B) Please describe the measurable outcomes specific
to the services. Please complete the sentence prompt: “Participants will be
able to...” C. If applicable, please provide details of program participation.
Please complete the sentence prompt: “Students will...”

To improve the overall academic and social-emotional well-being of young Latino males in Oakland.

3. Alignment with School Plan for Student Achievement — SPSA (required
if using State or Federal Funds): Please select the appropriate option
below:

0 Action Item included in Board Approved SPSA (no additional
documentation required) — Iltem Number:

[0 Action Item added as modification to Board Approved SPSA — School
site must submit the following documents to the Strategic Resource
Planning for approval through the Escape workflow process:

e Meeting announcement for meeting in which the SPSA modification
was approved.

e Minutes for meeting in which the SPSA modification was approved
indicating approval of the modification.

e Sign-in sheet for meeting in which the SPSA modification was
approved.
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4.  Adapting Services for Students with Disabilities: If VENDOR will
provide direct services to students under this Agreement, describe the
manner in which services will be accommodated, modified, or otherwise
adapted to meet the unique needs of students with disabilities:

will provide access to students with disabilities

5. Waivers: OUSD has waived the following. Confirmation of the waiver is
attached herewith:
Commercial General Liability Insurance (Waiver only available, at
OUSD'’s sole discretion, if VENDOR’s employees, subcontractors,
volunteers, and agents will have no contact (in-person or virtual) with
OUSD students, and the compensation not-to-exceed amount is $25,000
or less.)

Corporal Punishment Insurance Coverage. (Waiver only available, at
OUSD'’s sole discretion, if VENDOR’s employees, subcontractors,
volunteers, and agents will have no contact (in-person or virtual) with OUSD
students.)

Workers’ Compensation Insurance (Waiver only available, at OUSD’s
sole discretion, if VENDOR has no employees.)

Tuberculosis Screening (Waiver only available, at OUSD’s sole
discretion, if VENDOR’s employees, subcontractors, volunteers, and
agents will have no in-person contact with OUSD students.)

Fingerprinting/Criminal Background Investigation (Waiver only available,
at OUSD'’s sole discretion, if VENDOR'’s employees, subcontractors,
volunteers, and agents will have no contact (in-person or virtual) with
OUSD students.)



Board Office Use: Legislative File Info.

o D Numb p.2855 OAKLAND UNIFIED
e umber i SCHOOL DISTRICT

Introduction Date 12/11/2024

Enactment Number 24-2251

Enactment Date 12/11/2024

Board Cover Memorandum

To Board of Education
From Kyla Johnson-Trammell, Superintendent
Meeting Date  December 11, 2024

Subject Amendment No. 1 to Services Agreement
SPANISH SPEAKING UNITY COUNCIL, Oakland, CA

Office of the Chief of Staff

Ask of the Board

Approval by the Board of Education of Amendment No. 1 of a Services Agreement by and between the District and
Spanish Speaking Unity Counil, Oakland, CA, for the latter to provide: the Unity Council’s Latinx Mentoring &
Achievement (LMA) Program will offer comprehensive support at Skyline High School, Fremont High School, and Madison
Park Academy. Services include student and family supports, specialized classes focusing on Latin American culture and
identity, and advisory period, aimed at academic and socio-emotional development. Unity Council will also provide
individualized case management, restorative justice circles, tutoring, academic advising, and enrichment activities.
Summer programming will focus on personal growth, community service, and leadership development. Expanded services
will include a Youth Advocate, offering trauma-informed support, restorative justice circles, and intensive case
management to enhance psychosocial wellbeing. An LMA Wellness Specialist will perform wellness check-ins and provide
individual case management, while a Mental Health Specialist will provide staff group supervision, staff coaching, and
curriculum development. In partnership with the respective schools, Unity Council aims to improve school climate, safety,
and wellness, and promote student academic and social emotional well being for the period of August 15, 2024 through
June 30, 2025 in the additional amount of $280,064.00 increasing the Agreement from $150,000.00 to an amount not to
exceed $430,064.00. All other terms and conditions of the Agreement remain in full force and effect.
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See Attached Scope of Work

Description of the

Changes
(What are the
changes?

Change to Not-
To-Exceed
Amount (Fiscal
Impact) &
Funding
Source(s), If Any

Funding Resource name(s) (detailed below) not to exceed: $430,064.00.

$280,064.00 General Purpose-unrestricted

Attachment(s) e Amendment
e Agreement, inclusive of any prior amendments to the Original
Agreement



OAKLAND UNIFIED
% SCHOOL DISTRICT

Amendment No. 1 - Services Agreement 2024-2025

This Amendment (“AMENDMENT”) amends the attached Original Agreement, inclusive of any prior
amendments to the Original Agreement (together, “AGREEMENT"). Except as explicitly stated herein, all

provisions and terms of the AGREEMENT remain unchanged and in full force and effect as originally
stated.

1. The PARTIES hereby agree to amend the AGREEMENT as stated herein.

A. Services.
[0 The SERVICES are unchanged.
®m The SERVICES have changed as indicated below:
A description of the changes in the SERVICES is attached.

[0 The changes in the SERVICES involve the following:
See Attached Scope of Work

B. Term.

The term of the AGREEMENT is unchanged.

1 The term of the AGREEMENT has changed as indicated below:

Original End Date:

New End Date:
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C. Compensation.

1 The not-to-exceed amount in the AGREEMENT is unchanged

The not-to-exceed amount in the AGREEMENT has changed as indicated below:

Original not-to-exceed amount is $ $150,000.00

The original not-to-exceed amount The original not-to-exceed amount
shall be increased by: OR shall be decreased by:
¢ $280,064.00 ¢

¢ $430,064.00

The new not-to-exceed amount is

D. Insurance. To the extent that the AGREEMENT required less than following insurance coverage
amounts, by signing this AMENDMENT, VENDOR agrees, unless waived under the terms of the
AGREEMENT, that it shall maintain Commercial General Liability Insurance with limits of at least
one million dollars ($1,000,000) per occurrence, and two million dollars (52,000,000) aggregate.
All other terms in the AGREEMENT regarding Commercial General Liability Insurance remain the
same.

E. Suspension. To the extent thatthe AGREEMENT did not contain a provision regarding suspension
of the AGREEMENT, VENDOR agrees, by signing this AMENDMENT, that if OUSD, at its sole
discretion, develops health and safety concerns related to the VENDOR'’s provision of SERVICES,
then the OUSD Superintendent or an QUSD Chief may, upon approval by OUSD legal counsel,
issue a notice to VENDOR to suspend this AGREEMENT, in which case VENDOR shall stop
providing SERVICES under this AGREEMENT until further notice from OUSD. OUSD shall
compensate VENDOR for the SERVICES satisfactorily provided through the date of suspension.

F. Legal Notices. To the extent the AGREEMENT did not contain the following provisions, legal
notices may be sent either (i) via email, (ii) personally delivered during normal business hours, or
(iii) sent by U.S. Mail (certified, return receipt requested), to the contact identified in the
AGREEMENT. VENDOR agrees that the address for legal notice to OUSD is 1011 Union St., Site
946, Oakland, CA 94607.

2. The PARTIES acknowledge that this AMENDMENT, its contents, and all incorporated documents are
public documents and will be made available by OUSD to the public online via the Internet.

3. Each PARTY has the full power and authority to enter into and perform this AMENDMENT, and the
person(s) signing this AMENDMENT on behalf of each PARTY has been given the proper authority
and empowered to enter into this AMENDMENT, except that only the Superintendent, Chiefs,
Deputy Chiefs, and the General Counsel have authority under the Education Code or Board Policy to
sign contracts for OUSD and only under limited circumstances, with ratification by the OUSD
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Governing Board being required. VENDOR agrees not to accept the signature of another other OUSD
employee as having the proper authority and empowered to enter into this AMENDMENT or as
legally binding in any way.

4. OUSD shall not be bound by the terms of this AMENDMENT unless and until it has been (i) formally
approved by OUSD’s Governing Board or (ii) validly and properly executed by the OUSD
Superintendent, Chiefs, Deputy Chiefs, or the General Counsel as authorized by the Education Code
or Board Policy, and no payment shall be owed or made to VENDOR absent such formal approval or
valid and proper execution.

IN WITNESS WHEREOQF, the PARTIES hereto agree and execute this AMENDMENT and to be bound by its
terms and conditions:

VENDOR
SPANISH SPEAKING UNITY COUNCIL I i
Name: signaure: IS lglesias
CEO 11/08/2024
Position: Date:
OousD
BENJAMIN DAVIS . Vo L
Name: Signature:
. BOARD MEMBER 12/14/2024
Position: Date:

[a] Board President (for approvals)

[1 Chief/Deputy Chief/Executive Director (for ratifications)

Name: Kyla Johnson-Trammell Signature:

) ) 12/14/2024
Position: Superintendent and Secretary, Board of Education Date:

Template approved as to form by OUSD Legal Department 7/8/24.



OUSD Contracts Online System

Worksheet for Contract Preparer

OUSD VendorID or New Vendor? 004014

Consultant or Business Name Spanish Speaking Unity Council

Contact Name/Authorized Signer  Rafael Velazquez/Chris Iglesias

Contact Phone

Email Address rvelazquez@unitycouncil.org/ciglesias@unitycouncil.org

School or Central Site Number Site 901

Network Name (if School Site)

Waivers — Fingerprints/TB/Insurance | No

Dates of Service August 15, 2024-June 30, 2025

Contract Amount with OUSD $150,000 to start/$430,064 total contract amount

Total Number of Hours

Rate of Pay Flat Rate

Resource/Org Key & Amount

Resource/Org Key & Amount

Requisition Number

Alignment with District Strategic Plan: Indicate the goals and visions supported by the services of
this contract:

(Check all that apply.)
O Ensure a high quality instructional core

Develop social, emotional and physical health
Create equitable opportunities for learning
O High quality and effective instruction

O Prepare students for success in college and careers

Safe, healthy and supportive schools
Accountable for quality

Full service community district




PRINCIPALS

Background (WHY NEEDED): A short explanation of why the consultant’s services are needed.
Example: <School Site Name> has many students at each grade level who need additional reading
support. Contractor's mission is to "help children become lifelong readers by empowering communities
to provide individualized instruction with measurable results.

The Unity Council’s Latinx Mentoring &amp; Achievement (LMA) Program is critical in addressing the
academic, socio-emotional, and behavioral challenges faced by female and non-binary students at
Fremont and Skyline high schools. These schools are struggling with low achievement and behavioral
outcomes, among female and non-binary students, many of whom face significant language and
communication barriers. Additionally, Madison Park Academy (MPA) has expressed a growing
demand for similar services. Both school administrators and OUSD personnel have identified urgent
needs related to low attendance, rising instances of harassment, and safety concerns at these
schools. To meet these challenges, The Unity Council proposes to expand LMA services to MPA and
implement comprehensive holistic wellness programming at Fremont, Skyline, and MPA. This
programming will integrate academic support with social-emotional learning and enhanced wellness
initiatives, providing a well-rounded approach to student development.

PRINCIPALS

Specific Outcomes: What are the expected outcomes from the services of this Contract? Be specific. For
example, as a result of the service(s): 1) How many more Oakland children are graduating from high
school? 2) How many more Oakland children are attending school 95% or more? 3) How many more
students have meaningful internships and/or paying jobs?4) How many more Oakland children have
access to, and use, the health services they need? Provide details of program participation (Students
will....) and measurable outcomes (Participants will be able to....). NOT THE GOALS OF THE SITE OR
DEPARTMENT.

Example: As a result of consulting services that will be provided by consultant, Goal for students reading
six month to one year below grade level: Students will be able to read at grade level by the end of the
year. Goal for students reading one to two and a half below grade level: students will increase their
reading levels by one grade level. Students will accelerate their rate of learning and will increase their
rate of reading development, as measured by the Rigby PM Benchmark (independent level). Students
will demonstrate increased self-confidence related to reading, as measured by teachers and student
survey.

Annual Program Outputs

This contract amendment will allow Unity Council to fully implement and reach the targets as set forth below:
At least 100 students will actively participate in LMA services across Skyline, Fremont, and Madison
Park Academy.

At least 50 students will receive individualized, intensive case management services provided by the
Youth Advocate.

At least 12 restorative justice circles will be facilitated by the Youth Advocate.

At least 8 Holistic Empowerment Education Sessions will be delivered to program participants and
LMA staff in coordination with school staff, covering topics such as trauma, healthy

relationships, gender-based violence, and related wellness areas.

At least 750 wellness checks will be conducted by the LMA Wellness Specialist.

Annual Program Outcomes

75% of participants will show an improvement in their grades, as assessed by comparing

academic performance reports from the first semester to the end-of-year reports. (Enhanced
Academic Achievement)

75% of participants will report improved psychosocial and emotional wellbeing, including

enhanced life skills and social-emotional health, as measured by a semester-end assessment.



(Enhanced Psychosocial and Emotional Wellbeing)

90% of participants will report an improved sense of belonging and safety, contributing to a
more positive and supportive school environment, as measured by a semester-end
assessment. (Healthier School Climate)

90% of participants and families will access at least one essential support service, such as
counseling, healthcare, and financial assistance, or others. (Increased Connection to
Resources)

75% of participants will report having a reliable place for health and wellness services,
ensuring consistent access to necessary resources. (Increased Connection to Resources)

PRINCIPALS / Dept Heads
Scope of Work Summary: (When it is attached) One paragraph SUMMARY of the scope of work.

Example: Contractor will provide a tutoring program at <School Site Name> throughout the academic
school year. In collaboration with school leadership and school teaching staff, Contractor will place a full
time Site Coordinator for school site to allow for strong coordination and communication between
themselves and school staff and will identify students in need based on school intervention planning.
Contractor will recruit, hire, and train tutors to work with identified students.

The Unity Council’s Latinx Mentoring & Achievement (LMA) Program will offer comprehensive

support at Skyline High School, Fremont High School, and Madison Park Academy. Services include student and
family supports, specialized classes focusing on Latin American culture and identity, and advisory period, aimed at
academic and socio-emotional development. Unity Council will also provide individualized case management,
restorative justice circles, tutoring, academic advising, and enrichment activities. Summer programming will focus on
personal growth, community service, and leadership development. Expanded services will include a Youth Advocate,
offering trauma-informed support, restorative justice circles, and intensive case management to enhance
psychosocial wellbeing. An LMA Wellness Specialist will perform wellness check-ins and provide individual case
management,

while a Mental Health Specialist will provide staff group supervision, staff coaching, and curriculum

development. In partnership with the respective schools, Unity Council aims to improve school climate, safety, and
wellness, and promote student academic and social emotional well being.

PRINCIPALS / Dept Heads
Detailed Scope of Work: (When it is input) 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.

Example: Contractor will provide a tutoring program at <School Site Name> throughout the academic
school year. In collaboration with school leadership and school teaching staff, Contractor will place a full
time Site Coordinator for school site to allow for strong coordination and communication between
themselves and school staff and will identify students in need based on school intervention planning.
Contractor will recruit, hire, and train tutors to work with identified students.

The Unity Council’s LMA Program will deliver a range of services designed to enhance student
achievement and wellbeing across three sites Skyline High School, Fremont High School, and Madison
Park Academy.

Student and Family Support: Our Youth Achievement staff and Wellness Specialist will

provide one-on-one case management to address barriers to student success. This supports

both students and families, ensuring access to basic needs such as housing, food security, and
healthcare. This service is delivered in coordination with school administration, based on

student and school needs.



Intensive Case Management: Our Youth Advocate will provide in-depth, crisis-focused case
management for students experiencing significant challenges, including mental health crises,
trauma, or severe academic challenges. This service will involve personalized support,
coordinated intervention strategies, and close collaboration with families and community
resources to address urgent needs and ensure student stability and success. Services to
parents can be delivered in English, Spanish and Mayan Mam.

Wellness Check-ins: The LMA Wellness Specialist will conduct regular wellness check-ins with
students to monitor their psychosocial wellbeing, enhance student engagement, and address
attendance issues by providing targeted support and connecting them with necessary
resources.

Restorative Justice Circles: The Youth Advocate will facilitate restorative justice circles to
promote healing, accountability, and constructive dialogue among students, addressing
conflicts and fostering a supportive respectful school environment.

Holistic Empowerment Education: The Youth Advocate will deliver presentations and
workshops to students and families, focusing on understanding and addressing the effects of
trauma. These sessions will cover topics such as healthy relationships, gender-based violence,
safety strategies, and power dynamics, with an emphasis on fostering positive interactions
and promoting both personal and community empowerment.

Classroom Programs: At each site, LMA will offer Chicanx Studies and Advisory classes, and
will be scheduled as desired by each school. The Chicanx Studies course, delivered in English
with Spanish support, will delve into the Latin American Diaspora, focusing on culture, identity
and decolonization. It will promote civic engagement and community building. The Advisory
Class will concentrate on academic success, providing a safe space for discussing school
events, reviewing grades, addressing behavioral issues, and fostering community.

Summer Programming: Our summer activities will focus on personal growth, community
service, and leadership development. Activities will include social issue research, workshops in
art, technology, and media, community healing circles, and field trips.

School culture and safety: The Unity Council LMA team will collaborate with school site staff and other
community partners at the school to enhance overall school climate and culture.

Describe how Vendor services are adapted to the needs of students with disabilities-Link to guidelines:


https://drive.google.com/file/d/1LWbn2XwhwAbTZRjFufU3R2MmP1ZTXKyF/view?usp=sharing
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Board Cover Memorandum

Board of Education

Kyla Johnson-Trammell, Superintendent

October 23, 2024
2024-2025 Service Agreement (Cost) with:
Contractor: SPANISH SPEAKING UNITY COUNCIL, Oakland, CA

Services For: 901-Office of the Chief of Staff

Ask of the Board

Approval by the Board of Education of a Services Agreement 2024-2025 by and between the District and SPANISH
SPEAKING UNITY COUNCIL, Oakland, CA, for the latter to provide: the Unity Council’s Latinx Mentoring &
Achievement (LMA) Program will offer comprehensive support at Skyline High School, Fremont High School, and
Madison Park Academy. Services include student and family supports, specialized classes focusing on Latin
American culture and identity, and advisory period, aimed at academic and socio-emotional development for the
period of August 15, 2024 through June 30, 2025 in an amount not to exceed $150,000.00.

Background
(Why are they
needed? Why was
this vendor
selected?)

The Unity Council’s Latinx Mentoring & Achievement (LMA) Program is critical in addressing the
academic, socio-emotional, and behavioral challenges faced by female and non-binary students
at Fremont and Skyline high schools. Sites are struggling with low achievement and behavioral
outcomes, among female and non-binary students. To meet these challenges, The Unity Council
proposes to expand LMA services and implement comprehensive holistic wellness programming.
This programming will integrate academic support with social-emotional learning and enhanced
wellness initiatives, providing a well-rounded approach to student development.
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Term Start Date: 08/15/2024 End Date: 06/30/2025

Not-To-Exceed
Amount &

Funding Source(s) 0000 General Purpose-unrestricted

Funding Resource name(s) (detailed below) not to exceed: $150,000.00.

Competitively Bid [J VYes No If the Service Agreement was not competitively bid and the not-to-exceed
$114,500.00

amount is more than , list the exception(s) that applies:

Special Services (Financial, Accounting, Legal or Administrative services)

District In-Kind OUSD Staff Time (Beyond Basic Supervision & Support): [ Yes No

Contributions

Supplies and Materials (Including Food) : [1 Yes No

District Facilities Workspace: [0 Yes Kl No

Technology Hardware and/or Software: [ Yes KXl No

Other: O Yes KI No
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Specific Annual Program Outputs: 100 students will actively participate in LMA services across Skyline,
Fremont, and Madison Park Academy.50 students will receive individualized, intensive case
management services provided by the Youth Advocate.12 restorative justice circles will be
facilitated by the Youth Advocate. 8 Holistic Empowerment Education Sessions will be delivered
to program participants and LMA staff in coordination with school staff, covering topics such as
trauma, healthy relationships, gender-based violence, and related wellness areas. 750 wellness
checks will be conducted by the LMA Wellness Specialist.

Outcomes

Annual Program Outcomes: 75% of participants will show an improvement in their grades, as
assessed by comparing academic performance reports from the first semester to the end-of-year
reports. 75% of participants will report improved psychosocial and emotional wellbeing, including
enhanced life skills and social-emotional health, as measured by a semester-end assessment.
90% of participants will report an improved sense of belonging and safety, contributing to a more
positive and supportive school environment, as measured by a semester-end assessment. 90%
of participants and families will access at least one essential support-service, such as counseling,
healthcare, and financial assistance, or others. 75% of participants will report having a reliable
place for health and wellness services, ensuring consistent access to necessary resources.

SPSA Alignment O Action Item included in Board Approved SPSA (no additional documentation
(required if using
State or Federal

Funds) If so, enter Item Number:

required).

Ol Action Item added as modification to Board Approved SPSA. If so, school site must
submit the following documents to the Strategic Resource Planning for approval
through the Escape workflow process:

e Meeting announcement for meeting in which the SPSA modification was
approved.
e  Minutes for meeting in which the SPSA modification was approved indicating

approval of the modification.

® Sign-in sheet for meeting in which the SPSA modification was approved.

Attachment(s) 2024-2025 Services Agreement including Scope of Work



OAKLAND UNIFIED
SCHOOL DISTRICT

Services Agreement 2024-2025

This Services Agreement (“AGREEMENT”) is a legally binding contract entered into between the
Oakland Unified School District (“OUSD”) and the entity or individual (“VENDOR,” together with
OUSD, “PARTIES”) named in Exhibit A, attached hereto and incorporated herein by reference.
Unless otherwise stated herein, “VENDER INDIVIDUAL” includes (to the extent they exist):
VENDOR Board members, officers, trustees, and directors; VENDOR employees, agents,
consultants, contractors and subcontractors, representatives, and other similar individuals; and
volunteers and others unpaid persons under VENDOR’s direction, invitation, or control.

The PARTIES hereby agree as follows:

3.

Services. VENDOR shall provide the services (“SERVICES”) as described in Exhibit A.

Term. The term (“TERM”) of this AGREEMENT is established in Exhibit A.

Compensation.

a.

Over the TERM, OUSD agrees to pay VENDOR the amount of money stated in
Exhibit A for satisfactorily performing the SERVICES. OUSD shall not pay and shall
not be liable to VENDOR for any costs or expenses paid or incurred by VENDOR
not described in Exhibit A.

Compensation for SERVICES performed outside of the TERM (e.g., prior to
execution of this AGREEMENT or after its termination) shall be at OUSD’s sole
discretion and in an amount solely determined by OUSD. VENDOR agrees that it
shall not expect or demand compensation for the performance of such SERVICES.
VENDOR acknowledges and agrees not to expect or demand compensation for any
SERVICES performed prior to the PARTIES, particularly OUSD, validly and properly
executing this AGREEMENT and VENDOR shall not rely on verbal or written
communication from any individual, other than the OUSD Superintendent or the
OUSD Legal Counsel, stating that OUSD has validly and properly executed this
AGREEMENT.

Payment for SERVICES shall be made for all undisputed amounts no more
frequently than in monthly installment payments within sixty (60) days after
VENDOR submits an invoice to OUSD, in accordance with Paragraph 4 (Invoicing),
for the SERVICES actually performed and after OUSD’s written approval that the
SERVICES were actually performed. The granting of any payment by OUSD, or the
receipt thereof by VENDOR, shall in no way lessen the liability of VENDOR to
correct unsatisfactory performance of SERVICES, even if the unsatisfactory
character of the performance was not apparent or detected at the time a payment
was made. If OUSD determines that VENDOR’s performance does not conform to
the requirements of this AGREEMENT, VENDOR agrees to correct its performance
without delay.
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Invoicing. Invoices furnished by VENDOR under this AGREEMENT must be in a form

acceptable to OUSD.

a. All amounts paid by OUSD shall be subject to audit by OUSD. Invoices shall include,
without limitation: VENDOR name, VENDOR address, invoice date, invoice
number, purchase order number, name of school or department to which the
SERVICES were provided, name(s) of the person(s) performing the SERVICES,
date(s) the SERVICES were performed, brief description of the SERVICES provided
on each date, total invoice amount, and the basis for the total invoice amount
(e.g., if hourly rate, the number of hours on each date and the rate for those
hours).

b. If OUSD, at its sole discretion, determines an invoice fails to include the required
elements, OUSD will not pay the invoice and will inform VENDOR of the missing
items; VENDOR shall resubmit an invoice that includes the required elements
before OUSD will pay the invoice.

C. Invoices must be submitted no more frequently than monthly, and within 30 days
of the conclusion of the applicable billing period. OUSD reserves the right to refuse
to pay untimely invoices.

d. OUSD reserves the right to add or change invoicing requirements. If OUSD does
add or change invoicing requirements, it shall notify VENDOR in writing and the
new or modified requirements shall be mandatory upon receipt by VENDOR of
such notice.

e. To the extent that VENDOR has described how the SERVICES may be provided both
in-person and not in-person, VENDOR’s invoices shall—in addition to any invoice
requirement added or changed under subparagraph (d)—indicate whether the
SERVICES were provided in-person or not.

f. All invoices furnished by VENDOR under this AGREEMENT shall be delivered to
OUSD via email unless OUSD requests, in writing, a different method of delivery.

Suspension. If OUSD, at its sole discretion, develops health and safety concerns related
to VENDOR’s provision of SERVICES, then the OUSD Superintendent or an OUSD Chief
may, upon approval by OUSD legal counsel, issue a notice to VENDOR to suspend this
AGREEMENT, in which case VENDOR shall stop providing SERVICES under this
AGREEMENT until further notice from OUSD. OUSD shall compensate VENDOR for the
SERVICES satisfactorily provided through the date of suspension.

Termination. Upon termination consistent with this Paragraph (Termination), VENDOR
shall provide OUSD with all data and materials produced, maintained, or collected by
VENDOR pursuant to this AGREEMENT, whether or not such materials are complete or
incomplete or are in final or draft form.

a. For Convenience by OUSD. OUSD may at any time terminate this AGREEMENT
upon thirty (30) days prior written notice to VENDOR. OUSD shall compensate
VENDOR for SERVICES satisfactorily provided through the date of termination.
Upon approval by OUSD legal counsel, the OUSD Superintendent or an OUSD Chief
may issue the termination notice without prior approval by the OUSD Governing
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Board, in which case this AGREEMENT would terminate upon ratification of the
termination by the OUSD Governing Board or thirty (30) days after the notice was
provided, whichever is later. VENDOR shall immediately stop providing SERVICES
upon receipt of the termination notice from the OUSD Superintendent or OUSD
Chief.

For Cause. Either PARTY may terminate this AGREEMENT by giving written notice
of its intention to terminate for cause to the other PARTY. Written notice shall
contain the reasons for such intention to terminate, which shall include (i) material
violation of this AGREEMENT or (ii) if either PARTY is adjudged bankrupt, makes a
general assignment for the benefit of creditors, or a receiver is appointed on
account of its insolvency. Upon approval by OUSD legal counsel, the OUSD
Superintendent or an OUSD Chief may issue the termination notice without prior
approval by the OUSD Governing Board, in which case this AGREEMENT would
terminate upon ratification of the termination by the OUSD Governing Board or
three (3) days after the notice was provided, whichever is later, unless the
condition or violation ceases or satisfactory arrangements for its correction are
made. VENDOR shall immediately stop providing SERVICES upon receipt of the
termination notice from the OUSD Superintendent or OUSD Chief.

Due to Unforeseen Emergency or Acts of God. Notwithstanding any other
language of this AGREEMENT, if there is an unforeseen emergency or an Act of
God during the TERM that would prohibit or limit, at the sole discretion of OUSD,
the ability of VENDOR to perform the SERVICES, OUSD may terminate this
AGREEMENT upon seven (7) days prior written notice to VENDOR. The OUSD
Governing Board may issue ‘this type of termination notice or the OUSD
Superintendent, upon approval by OUSD legal counsel, may issue this type of the
termination notice without the need for approval or ratification by the OUSD
Governing Board. VENDOR shall immediately stop providing SERVICES upon
receipt of the termination notice from the OUSD Superintendent.

Due to Failure to Ratify by OUSD Board. If, consistent with Paragraph 41 (Signature
Authority), this AGREEMENT is executed on behalf of OUSD by the signature of the
Superintendent, a Chief, a Deputy Chief, or an Executive Director, and the Board
thereafter declines to ratify this AGREEMENT, this AGREEMENT shall
automatically terminate on the date that the Board declines to ratify it. OUSD shall
compensate VENDOR for the SERVICES satisfactorily provided through the date of
termination.

7. Data and Information Requests.

a.

VENDOR shall timely provide OUSD with any data and information OUSD
reasonably requests related to the provision of the SERVICES.

VENDOR shall register with and maintain current information within OUSD's
Community Partner database unless OUSD communicates to VENDOR in writing
otherwise, based on OUSD’s determination that the SERVICES are not related to
community school outcomes. If and when VENDOR's programs and school site(s)



8.

10.
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change (either midyear or in subsequent years), VENDOR shall promptly update
the information in the database.

Confidentiality and Data Privacy.

a. OUSD may share information with VENDOR pursuant to this AGREEMENT in order
to further the purposes thereof. VENDOR and VENDOR INDIVIDUALS shall
maintain the confidentiality of all information received in the course of performing
the SERVICES, provided such information is (i) marked or identified as
“confidential” or “privileged,” or (ii) reasonably understood to be confidential or
privileged.

b. VENDOR understands that student data is confidential. VENDOR or VENDOR
INDIVIDUALS may only access or receive identifiable student data, other than
directory information, in connection with this AGREEMENT only after VENDOR and
OUSD execute (i) a California Student Data Privacy Agreement (“CSDPA”) or CSDPA
Exhibit E, if VENDOR is a software vendor, or (ii) the OUSD Data Sharing
Agreement, if VENDOR is not a software vendor. Notwithstanding Paragraph 24
(Indemnification), should VENDOR or VENDOR INDIVIDUALS access or receive
identifiable student data, other than directory information, without first executing
such an agreement, VENDOR shall be solely liable for any and all claims or losses
resulting from its access or receipt of such data.

c. All confidentiality requirements, including those set forth in the separate data
sharing agreement, extend beyond the termination of this AGREEMENT.

Copyright/Trademark/Patent/Ownership. Except for any intellectual property owned by
VENDOR that existed prior to execution of this AGREEMENT, VENDOR understands and
agrees that all other matters produced under this AGREEMENT shall be works for hire as
defined under Title 17 of the United States Code, and all copyrights in those works are
the property of OUSD. These matters include, without limitation, drawings, plans,
specifications, studies, reports, memoranda, computation sheets, the contents of
computer diskettes, artwork, copy, posters, billboards, photographs, videotapes,
audiotapes, systems designs, software, reports, diagrams, surveys, source codes or any
other original works of authorship, or other documents prepared by VENDOR in
connection with the SERVICES performed under this AGREEMENT. VENDOR cannot use,
reproduce, distribute, publicly display, perform, alter, remix, or build upon matters
produced under this AGREEMENT without OUSD’s express written permission. QUSD shall
have all right, title and interest in said matters, including the right to register the
copyright, trademark, and/or patent of said matter in the name of OUSD. OUSD may, with
VENDOR'’s prior written consent, use VENDOR’s name in conjunction with the sale, use,
performance and distribution of the matters, for any purpose and in any medium.

Alignment and Evaluation.

a. VENDOR agrees to work and communicate with OUSD staff, both formally and
informally, to ensure that the SERVICES are aligned with OUSD’s mission and are
meeting the needs of students as determined by OUSD.
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b. OUSD may evaluate VENDOR or VENDOR INDIVIDUALS in any reasonable manner
which is permissible under the law. OUSD’s evaluation may include, without
limitation: (i) requesting that OUSD employee(s) evaluate the performance of
VENDOR or VENDOR INDIVIDUALS, and (ii) announced and unannounced
observance of VENDOR or VENDOR INDIVIDUALS.

Inspection and Approval. VENDOR agrees that OUSD has the right and agrees to provide
OUSD with the opportunity to inspect any and all aspects of the SERVICES performed
including, but not limited to, any materials (physical or electronic) produced, created,
edited, modified, reviewed, or otherwise used in the preparation, performance, or
evaluation of the SERVICES. In accordance with Paragraph 3 (Compensation), the
SERVICES performed by VENDOR must meet the approval of OUSD, and OUSD reserves
the right to direct VENDOR to redo the SERVICES, in whole or in part, if OUSD, in its sole
discretion, determines that the SERVICES were not performed in accordance with this
AGREEMENT.

Equipment and Materials. VENDOR shall provide all equipment, materials, and supplies
necessary for the performance of this AGREEMENT.

Legal Notices. Based on contact information set forth in Exhibit A, all legal notices
provided for under this AGREEMENT shall be sent via email and either (i) personally
delivered during normal business hours or (ii) sent by U.S. Mail (certified, return receipt
requested) with postage prepaid to the other PARTY. Notice shall be effective when
received if personally served or emailed or, if mailed, three days after mailing. Either
PARTY must give written notice of a change of mailing address or email.

Status.
a. This is not an employment contract. VENDOR, in the performance of this
AGREEMENT, shall be and act as an independent contractor.
b. If VENDOR is a natural person, VENDOR verifies all of the following:
(i) VENDOR is free from the control and direction of OUSD in connection with
VENDOR’s work;
(ii) VENDOR’s work is outside the usual course of OUSD’s business; and

(iii) VENDOR is customarily engaged in an independently established trade,
occupation, or business of the same nature as that involved in the work
performed for OUSD.

c. If VENDOR is a business entity, VENDOR understands and agrees that it and any
and all VENDOR INDIVIDUALS shall not be considered employees 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.
VENDOR shall assume full responsibility for payment of all Federal, State, and local
taxes or contributions, including unemployment insurance, social security and



OUSD Services Agreement
Page 6 of 14

income taxes with respect to VENDOR INDIVIDUALS. VENDOR verifies all of the

following:

(i) VENDOR is free from the control and direction of OUSD in connection with
the performance of the work;

(ii) VENDOR is providing the SERVICES directly to OUSD rather than to
customers of OUSD;

(iii) the contract between OUSD and VENDOR is in writing;

(iv) VENDOR has the required business license or business tax registration, if
the work is performed in a jurisdiction that requires VENDOR to have a
business license or business tax registration;

(v) VENDOR maintains a business location that is separate from the business
or work location of OUSD;

(vi) VENDOR is customarily engaged in an independently established business
of the same nature as that involved in the work performed;

(vii)  VENDOR actually contracts with other businesses to provide the same or
similar services and maintains a clientele without restrictions from OUSD;

(viii)  VENDOR advertises and holds itself out to the public as available to provide
the same or similar services;

(ix) VENDOR provides its own tools, vehicles, and equipment to perform the
SERVICES;

(x) VENDOR can negotiate its own rates;

(xi) VENDOR can set its own hours and location of work; and

(xii)  VENDOR is not performing the type of work for which a license from the
Contractor’s State License Board is required, pursuant to Chapter 9
(commencing with section 7000) of Division 3 of the Business and
Professions Code.

15. Qualifications, Training, and Removal.

a.

VENDOR represents and warrants that VENDOR and all VENDOR INDIVIDUALS
have the necessary and sufficient experience, qualifications, and ability to perform
the SERVICES in a professional manner, without the advice, control or supervision
of OUSD. VENDOR will perform the SERVICES in accordance with generally and
currently accepted principles and practices of its profession for services to
California school districts and in accordance with applicable laws, codes, rules,
regulations, and/or ordinances.

VENDOR represents and warrants that all VENDOR INDIVIDUALS are specially
trained, experienced, competent and fully licensed to provide the SERVICES
identified in 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.

VENDOR agrees to immediately remove or cause the removal of any VENDOR
INDIVIDUAL from OUSD property upon receiving notice from OUSD of such desire.
OUSD is not required to provide VENDOR with a basis or explanation for the
removal request.



OUSD Services Agreement
Page 7 of 14

16. Certificates/Permits/Licenses/Registration. VENDOR shall ensure that all VENDOR
INDIVIDUALS secure and maintain in force such certificates, permits, licenses, and
registration as are required by law in connection with the furnishing of the SERVICES
pursuant to this AGREEMENT.

17. Insurance.

a.

Commercial General Liability Insurance. VENDOR shall maintain Commercial
General Liability Insurance, including automobile coverage, with limits of at least
one million dollars ($1,000,000) per occurrence, and two million dollars
(52,000,000) aggregate, sexual misconduct, harassment, bodily injury and
property damage. Coverage for sexual misconduct and harassment may either be
provided through General Liability Insurance or Professional Liability Insurance.
The coverage shall be primary as to OUSD and shall name QUSD as an additional
insured with the additional insured endorsement provided to OUSD within 15 days
of effective date of this AGREEMENT (and within 15 days of each new policy year
thereafter during the TERM). Evidence of insurance shall be attached to this
AGREEMENT or otherwise provided to OUSD upon request. 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 VENDOR. The policy shall protect
VENDOR and OUSD in the same manner as though each were separately issued.
Nothing in said policy shall operate toincrease 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. The requirements
of this subparagraph may be specifically waived as noted in Exhibit A.

Workers” Compensation Insurance. VENDOR shall procure and maintain, at all
times during the TERM of this AGREEMENT, Workers’ Compensation Insurance in
conformance with the laws of the State of California (including, but not limited to,
Labor Code section 3700) and Federal laws when applicable. Employers’ Liability
Insurance shall not be less than one million dollars ($1,000,000) per accident or
disease. The requirements of this subparagraph may be specifically waived as
noted in Exhibit A.

18. Testing and Screening.

a.

Tuberculosis Screening. VENDOR shall ensure that all VENDOR INDIVIDUALS who
will be working at OUSD sites for more than six hours in total during the TERM or
who work with students (regardless of the length of time) have submitted to a
tuberculosis risk assessment as required by Education Code section 49406 within
the prior 60 days. If tuberculosis risk factors were identified for a VENDOR
INDIVIDUAL, that VENDOR INDIVIDUAL must submit to an intradermal or other
approved tuberculosis examination to determine if that VENDOR INDIVIDUAL is
free of infectious tuberculosis. If the results of the examination are positive,
VENDOR shall obtain an x-ray of the lungs. VENDOR, at its discretion, may choose
to submit a VENDOR INDIVIDUAL to the examination instead of the risk
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assessment. The requirements of this subparagraph may be specifically waived as
noted in Exhibit A.

Fingerprinting/Criminal Background Investigation. For all VENDOR INDIVIDUALS
providing the SERVICES, VENDOR shall ensure completion of fingerprinting and
criminal background investigation and shall request and regularly review
subsequent arrest records. VENDOR confirms that no VENDOR INDIVIDUAL
providing the SERVICES has been convicted of a felony, as that term is defined in
Education Code section 45122.1. VENDOR shall provide the results of the
investigations and subsequent arrest notifications to OUSD. For purposes of this
subparagraph, VENDOR shall use either California Department of Justice or Be A
Mentor, Inc. (http://beamentor.org/OUSDPartner) finger-printing and
subsequent arrest notification services. The requirements of this subparagraph
may be specifically waived as noted in Exhibit A.

19. Incident/Accident/Mandated Reporting.

a.

VENDOR shall notify OUSD, via email pursuant to Paragraph 13 (Legal Notices),
within twelve (12) hours of learning of any significant accident or incident in
connection with the provision of the SERVICES. Examples of a significant accident
or incident include, without limitation, an accident or incident that involves law
enforcement, or possible or alleged criminal activity, or possible or actual
exposure to a communicable disease such as COVID-19. VENDOR shall properly
submit required accident or incident reports within one business day pursuant to
the procedures specified by OUSD. VENDOR shall bear all costs of compliance with
this Paragraph.

To the extent that a VENDOR INDIVIDUAL is included on the list of mandated
reporters found in Penal Code section 11165.7, VENDOR agrees to inform that
VENDOR INDIVIDUAL, in writing, that they are a mandated reporter, and
describing the associated obligations to report suspected cases of abuse and
neglect pursuant to Penal Code section 11166.5.

20. Health and Safety Orders and Requirements; Site Closures.

a.

VENDOR shall adhere to any health or safety orders or requirements issued at the
time of the execution of this AGREEMENT or in the future by OUSD or other public
entities (“Orders”).

Except as possibly stated otherwise in Exhibit A, VENDOR is able to meet its
obligations and perform the SERVICES required pursuant to this AGREEMENT in
accordance with any Order; to the extent that VENDOR becomes unable to do so,
VENDOR shall immediately inform OUSD in writing.

Except as possibly stated otherwise in Exhibit A, to the extent that there may be
a site closure (e.g., due to poor air quality, planned loss of power, strike) or similar
event in which school sites and/or District offices may be closed or otherwise
inaccessible, VENDOR is able to meet its obligations and perform the SERVICES
required pursuant to this AGREEMENT; to the extent that VENDOR becomes
unable to do so, VENDOR shall immediately inform OUSD in writing.
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d. VENDOR shall bear all costs of compliance with this Paragraph, including but not
limited lost compensation for failure to provide SERVICES.

Conflict of Interest.

a. VENDOR and all VENDOR INDIVIDUALS shall abide by and be subject to all
applicable, regulations, statutes, or other laws regarding conflict of interest.
VENDOR shall not hire, contract with, or employ any officer or employee of OUSD
during the TERM without the prior approval of OUSD Legal Counsel.

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

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

Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion.
VENDOR certifies, to the best of 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 Regulation Subpart 9.4, and by signing this AGREEMENT,
certifies that neither it nor its principals appear on the Excluded Parties List
(https://www.sam.gov/).

Limitation of OUSD Liability. Other than as provided in this AGREEMENT, OUSD’s financial
obligations under this AGREEMENT shall be limited to the compensation described in
Paragraph 3 (Compensation). Notwithstanding any other provision of this AGREEMENT,
in no event shall OUSD 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.

Indemnification.

a. To the furthest extent permitted by California law, VENDOR shall indemnify,
defend and hold harmless OUSD, its Governing Board, agents, representatives,
officers, consultants, employees, trustees, and volunteers (“OUSD Indemnified
Parties”) from any and all claims or losses accruing or resulting from injury,
damage, or death of any person or entity arising out of VENDOR’s performance of
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this AGREEMENT. VENDOR also agrees to hold harmless, indemnify, and defend
OUSD Indemnified Parties from any and all claims or losses incurred by any
supplier or subcontractor furnishing work, services, or materials to VENDOR
arising out of the performance of this AGREEMENT. VENDOR shall, to the fullest
extent permitted by California law, defend OUSD Indemnified Parties at VENDOR'’s
own expense, including attorneys’ fees and costs, and OUSD shall have the right
to accept or reject any legal representation that VENDOR proposes to defend
OUSD Indemnified Parties.

b. To the furthest extent permitted by California law, OUSD shall indemnify, defend,
and hold harmless VENDOR and VENDOR INDIVIDUALS from any and all claims or
losses accruing or resulting from injury, damage, or death of any person or entity
arising out of OUSD’s performance of this AGREEMENT. OUSD shall, to the fullest
extent permitted by California law, defend VENDOR and VENDOR INDIVIDUALS at
OUSD’s own expense, including attorneys’ fees and costs.

Audit. VENDOR shall establish and maintain books, records, and systems of account, in
accordance with generally accepted accounting principles, reflecting all business
operations of VENDOR transacted under this AGREEMENT. VENDOR shall retain these
books, records, and systems of account during the TERM and for three (3) years after the
earlier of (i) the TERM or (ii) the date of termination. VENDOR shall permit OUSD, 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 OUSD shall give
reasonable prior notice to VENDOR and shall conduct audit(s) during VENDOR’S normal
business hours, unless VENDOR otherwise consents.

Non-Discrimination. It is the policy of OUSD that, in connection with all work performed
under legally binding agreements, 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, VENDOR 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, VENDOR agrees to require like
compliance by all its subcontractor (s). VENDOR 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.

Compliance with California and Federal Laws. VENDOR shall comply with all applicable
California and Federal laws, regulations, and ordinances. This includes, but is not limited
to, compliance with the California Labor Code 6401.9 (Workplace Violence Prevention
Plans), as well as any other laws related to labor, employment, safety, health, and
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environmental regulations. The VENDOR shall ensure that all activities and services
conducted under this AGREEMENT are in strict compliance with such laws and
regulations. Any violation of these laws, regulations, or ordinances by the VENDOR or any
of its employees, subcontractors, volunteers, or agents shall constitute a material breach
of this AGREEMENT.

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, VENDORS,
or subcontractors are to use controlled substances, alcohol or tobacco on these sites.

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 subsequent
act from constituting a violation of this AGREEMENT.

Assignment. The obligations of VENDOR under this AGREEMENT shall not be assigned by
VENDOR without the express prior written consent of OUSD and any assignment without
the express prior written consent of OUSD shall be null and void.

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.

Litigation. This AGREEMENT shall be deemed to 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. Any recitals and exhibits attached to this
AGREEMENT areincorporated herein by reference. VENDOR agrees that to the extent any
recital or document incorporated herein conflicts with any term or provision of this
AGREEMENT, the terms and provisions of this AGREEMENT shall govern.

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 written instrument executed by both PARTIES.

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.

Provisions Required By Law Deemed Inserted. Each and every provision of law and clause
required by law to be inserted in this AGREEMENT shall be deemed to be inserted herein
and this AGREEMENT shall be read and enforced as though it were included therein.
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Captions and Interpretations. Paragraph headings in this AGREEMENT are used solely for
convenience, and shall be wholly disregarded in the construction of this AGREEMENT. No
provision of this AGREEMENT shall be interpreted for or against a PARTY because that
PARTY or its legal representative drafted such provision, and this AGREEMENT shall be
construed as if jointly prepared by the PARTIES.

Calculation of Time. For the purposes of this AGREEMENT, “days” refers to calendar days
unless otherwise specified and “hours” refers to hours regardless of whether it is a work
day, weekend, or holiday.

Counterparts and Electronic Signature. This AGREEMENT, and all amendments, addenda,
and supplements to this AGREEMENT, may be executed in one or more counterparts, all
of which shall constitute one and the same amendment. Any counterpart may be
executed and delivered by facsimile or other electronic signature (including portable
document format) by either PARTY and, notwithstanding any statute or regulations to the
contrary (including, but not limited to, Government Code section 16.5 and the regulations
promulgated therefrom), the counterpart shall legally bind the signing PARTY and the
receiving PARTY may rely on the receipt of such document so executed and delivered
electronically or by facsimile as if the original had been received. Through its execution of
this AGREEMENT, each PARTY waives the requirements and constraints on electronic
signatures found in statute and regulations including, but not limited to, Government
Code section 16.5 and the regulations promulgated therefrom.

W-9 Form. If VENDOR is doing business with OUSD for the first time, VENDOR
acknowledges that it must complete and return a signed W-9 form to OUSD.

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

Signature Authority.

a. Each PARTY has the full power and authority to enter into and perform this
AGREEMENT, and the person(s) signing this AGREEMENT on behalf of each PARTY
has been given the proper authority and empowered to enter into this
AGREEMENT.

b. Notwithstanding subparagraph (a), VENDOR acknowledges, agrees, and
understands (i) that only the Superintendent, and the Chiefs, Deputy Chiefs, and
Executive Directors who have been delegated such authority, may validly sign
contracts for OUSD and only under limited circumstances, and (ii) that all such
contract still require ratification by the OUSD Governing Board. VENDOR agrees
not to accept the signature of another other individual as having the proper
authority to enter into this AGREEMENT on behalf of OUSD.
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Contract Contingent on Governing Board Approval. The PARTIES acknowledge, agree,
and understand that OUSD shall not be bound by the terms of this AGREEMENT unless
and until it has been (i) formally approved by OUSD’s Governing Board or (ii) validly and
properly executed by the OUSD Superintendent, a Chief, or a Deputy Chief authorized by
the Education Code or Board Policy, and no compensation shall be owed or made to
VENDOR absent such formal approval or valid and proper execution.

REST OF PAGE INTENTIONALLY LEFT BLANK
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IN WITNESS WHEREOF, the PARTIES hereto agree and execute this AGREEMENT and to be bound
by its terms and conditions:

VENDOR

SPANISH SPEAKING UNITY COUNCIL gé’lﬂ ?462522
Name: Signature: 7

CEO 08/22/2024
Position: Date:

One of the terms and conditions to which VENDOR specifically agrees by its signature is
subparagraph (c) of Paragraph 3 (Compensation), which states that VENDOR acknowledges and
agrees not to expect or demand compensation for any SERVICES performed prior to the PARTIES,
particularly OUSD, validly and properly executing this AGREEMENT and shall not rely on verbal or
written communication from any individual, other than the OUSD Superintendent or OUSD Legal
Counsel, stating that OUSD has validly and properly executed this AGREEMENT.

ousD

Name: Signature:

Position: Date:

=] Board President (for approvals)

1 Chief/Deputy Chief/Executive Director (for ratifications)

Name: Kyla Johnson-Trammell Signature:

Position: Superintendent and Secretary, Board of Education Date:

Approved as to form by OUSD Legal Department 7/8/24.



SERVICES AGREEMENT
EXHIBIT A

(Paragraph numbers in Exhibit A corresponds to the applicable Paragraph number in this Agreement.)

SPANISH SPEAKING UNITY COUNCIL
VENDOR:

1. Services. Describe the SERVICES VENDOR will provide:

The Unity Council’'s LMA Program will deliver a range of services designed to enhance student achievement and
wellbeing across three sites Skyline High School, Fremont High School, and Madison Park Academy.

Student and Family Support: Our Youth Achievement staff and Wellness Specialist will provide one-on-one case
management to address barriers to student success. This supports both students and families, ensuring access
to basic needs such as housing, food security, and healthcare. This service is delivered in coordination with
school administration, based on student and school needs.

Intensive Case Management: Our Youth Advocate will provide in-depth, crisis-focused case management for
students experiencing significant challenges, including mental health crises, trauma, or severe academic
challenges. This service will involve personalized support, coordinated intervention strategies, and close
collaboration with families and community resources to address urgent needs and ensure student stability and
success. Services to parents can be delivered in English, Spanish and Mayan Mam.

Wellness Check-ins: The LMA Wellness Specialist will conduct regular wellness check-ins with students to
monitor their psychosocial wellbeing, enhance student engagement, and address attendance issues by providing
targeted support and connecting them with necessary resources.

Restorative Justice Circles: The Youth Advocate will facilitate restorative justice circles to promote healing,
accountability, and constructive dialogue among students, addressing conflicts and fostering a supportive
respectful school environment.

Holistic Empowerment Education: The Youth Advocate will deliver presentations and workshops to students and
families, focusing on understanding and addressing the effects of trauma. These sessions will cover topics such
as healthy relationships, gender-based violence,

safety strategies, and power dynamics, with an emphasis on fostering positive interactions and promoting both
personal and community empowerment.

Classroom Programs: At each site, LMA will offer Chicanx Studies and Advisory classes, and will be scheduled
as desired by each school. The Chicanx Studies course, delivered in English with Spanish support, will delve into
the Latin American Diaspora, focusing on culture, identity and decolonization. It will promote civic engagement
and community building. The Advisory

Class will concentrate on academic success, providing a safe space for discussing school events, reviewing
grades, addressing behavioral issues, and fostering community.

Summer Programming: Our summer activities will focus on personal growth, community service, and leadership
development. Activities will include social issue research, workshops in art, technology, and media, community
healing circles, and field trips.
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This AGREEMENT shall start on the below Start Date. If no date is entered, then this
AGREEMENT shall start on the latest of the dates on which each of the PARTIES signed
this AGREEMENT.

Start Date: U9ust 15, 2024

Unless terminated earlier, this AGREEMENT shall end on the below End Date. If no date
is entered, then this AGREEMENT shall end on the first June 30 after start date listed in
subparagraph (a). If the dates set forth in this subparagraph and subparagraph (a) would
cause this AGREEMENT to exceed the limits set forth in state law (e.g., Education Code
section 17596), this AGREEMENT shall instead automatically end upon reaching said limit.
End date: June 30, 2025

Compensation.

a.

The basis for payment to VENDOR shall be:

[ Hourly Rate: per hour

[] Daily Rate: per day

[ Weekly Rate: per week

m Monthly Rate: $15,003.0% per month

[J Per Student Served Rate: per student served

[] Performance/Deliverable Payments: Describe below the performance and/or

deliverable(s) as well as the associated rate(s

Over the TERM, the total compensation under this AGREEMENT shall not exceed the
below amount. This sum includes (but is not limited to) compensation for the full
performance of this AGREEMENT and all fees, costs, and expenses incurred by VENDOR
including (but not limited to) labor, materials, taxes, profit, overhead, travel, insurance,
permitted subcontractor costs, and other costs.

Not-To-Exceed Amount: $150,000.00
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Legal Notices.

OuUsD

Site/Dept: Legal Department

Address: 1011 Union Street, Site 946

City, ST Zip: Oakland, CA 94607
Phone:510-879-5060

With a copy via email: ousdlegal@ousd.org

VENDOR

Name/Dept: SPANISH SPEAKING UNITY COUNCIL

Address: 1900 Fruitvale Ave. Ste 2A

City, ST Zip: Oakland, CA 94601

Phone: 510-535-6915

Email: Cldlesias@unitycouncil.org
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Insurance. OUSD has waived the following insurance requirements. Written confirmation of a
waiver (e.g., email from OUSD Risk Management Officer) is attached hereto. Failure to attach
such written confirmation voids any such waiver even if otherwise properly given.

[1 Commercial General Liability Insurance. Waiver typically available by OUSD if no
VENDOR INDIVIDUAL interacts or has contact with OUSD students (in-person or virtual)

and the not-to-exceed amount is $25,000 or less.

[ Workers’ Compensation Insurance. Waiver typically available by OUSD if VENDOR has

no employees.
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Testing and Screening. OUSD has waived the following testing and screening requirements.
Written confirmation of a waiver (e.g., email from OUSD Risk Management Officer) is attached
hereto. Failure to include such written confirmation voids any such waiver even if otherwise
properly given.

L] Tuberculosis Screening. Waiver typically available by OUSD if VENDOR INDIVIDUALS
will have no in-person contact with OUSD students.

L1 Fingerprinting/Criminal Background Investigation. Waiver typically available by OUSD
if no VENDOR INDIVIDUAL interacts or has contact with OUSD students (in-person or
virtual).

Health and Safety Orders and Requirements; Site Closures. If there is an Order or event in which
school sites and/or District offices may be closed or otherwise inaccessible, would the SERVICES
be able to continue?

[J No, the SERVICES would not be able to continue.
m] Yes, the SERVICES would be able to continue as described herein.

[J Yes, but the SERVICES would be different than described herein, they would be as
follows:
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Introduction Date 11/12/2025

Enactment Number 25-1896

Enactment Date 11/12/2025

Board Cover Memorandum

To Board of Education

From Denise Gail Saddler, Ed.D., Interim Superintendent

Meeting Date November 12, 2025

2025-2026 Service Agreement (Cost) with:
Subject

Contractor: Oakland Public Education Fund, Oakland, CA

Services For: 910-Early Childhood Development Department

Ask of the Board

Approval by the Board of Education of a Services Agreement 2025-2026 by and between the District and Oakland
Public Education Fund, Oakland, CA, for the latter to provide: boys of Color Communities of Practice PD - ongoing
training to develop ECE educators in 10 signature practices for boys of color ages 3-5 for the period of October 20,
2025 through June 30, 2026 in an amount not to exceed $30,000.00.

As young as 3 years old, data shows racial disproportionality in outcomes. This program will

Background empower our preschool educators to use research proven practices to improve outcomes for this
(Why are they at risk group.

needed? Why was

this vendor

selected?)
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Term Start Date: 10/20/2025 End Date: 06/30/2026

Not-To-Exceed
Amount &

Funding Source(s) 7815 Urban Forestry Grant

Funding Resource name(s) (detailed below) not to exceed: $30,000.00.

7815 State Preschool One-Time Funds

Competitively Bid [ Yes NO If the Service Agreement was not competitively bid and the not-to-exceed
$114,800.00

amount is more than , list the exception(s) that applies:

Services Agreement under $114,800.00

District In-Kind OUSD Staff Time (Beyond Basic Supervision & Support): [ Yes No

Contributions

Supplies and Materials (Including Food) : [ Yes No

District Facilities Workspace: [0 Yes Kl No

Technology Hardware and/or Software: [ Yes KXl No

Other: O Yes KI No
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Specific The outcomes of this contract are to increase early childhood educators’ knowledge, skills, and
confidence in implementing 10 signature practices that support the development and success of
boys of color, ages 3 to 5. Educators will engage in ongoing professional learning through
Communities of Practice, resulting in more culturally responsive, equitable, and developmentally
appropriate classroom environments.

Outcomes

As a result, participating educators will demonstrate improved instructional practices, stronger
cultural responsiveness, and greater collaboration around equity focused strategies. Ultimately,
the contract aims to positively impact learning experiences and outcomes for boys of color in
early childhood settings.

SPSA Alignment O Action Item included in Board Approved SPSA (no additional documentation
(required if using

required).
State or Federal a )
Funds) If so, enter Item Number:
O Action ltem added as modification to Board Approved SPSA. If so, school site must

submit the following documents to the Strategic Resource Planning for approval

through the Escape workflow process:

e Meeting announcement for meeting in which the SPSA modification was
approved.

e  Minutes for meeting in which the SPSA modification was approved indicating

approval of the modification.

® Sign-in sheet for meeting in which the SPSA modification was approved.

Attachment(s) 2025-2026 Services Agreement including Scope of Work



OAKLAND UNIFIED
SCHOOL DISTRICT

Services Agreement 2025-2026

This Services Agreement (“AGREEMENT”) is a legally binding contract entered into between the
Oakland Unified School District (“OUSD”) and the entity or individual (“VENDOR,” together with
OUSD, “PARTIES”) named in Exhibit A, attached hereto and incorporated herein by reference.
Unless otherwise stated herein, “VENDER INDIVIDUAL” includes (to the extent they exist):
VENDOR Board members, officers, trustees, and directors; VENDOR employees, agents,
consultants, contractors and subcontractors, representatives, and other similar individuals; and
volunteers and others unpaid persons under VENDOR’s direction, invitation, or control.

The PARTIES hereby agree as follows:

3.

Services. VENDOR shall provide the services (“SERVICES”) as described in Exhibit A.

Term. The term (“TERM”) of this AGREEMENT is established in Exhibit A.

Compensation.

a.

Over the TERM, OUSD agrees to pay VENDOR the amount of money stated in
Exhibit A for satisfactorily performing the SERVICES. OUSD shall not pay and shall
not be liable to VENDOR for any costs or expenses paid or incurred by VENDOR
not described in Exhibit A.

Compensation for SERVICES performed outside of the TERM (e.g., prior to
execution of this AGREEMENT or after its termination) shall be at OUSD’s sole
discretion and in an amount solely determined by OUSD. VENDOR agrees that it
shall not expect or demand compensation for the performance of such SERVICES.
VENDOR acknowledges and agrees not to expect or demand compensation for any
SERVICES performed prior to the PARTIES, particularly OUSD, validly and properly
executing this AGREEMENT and VENDOR shall not rely on verbal or written
communication from any individual, other than the OUSD Superintendent or the
OUSD Legal Counsel, stating that OUSD has validly and properly executed this
AGREEMENT.

Payment for SERVICES shall be made for all undisputed amounts no more
frequently than in monthly installment payments within sixty (60) days after
VENDOR submits an invoice to OUSD, in accordance with Paragraph 4 (Invoicing),
for the SERVICES actually performed and after OUSD’s written approval that the
SERVICES were actually performed. The granting of any payment by OUSD, or the
receipt thereof by VENDOR, shall in no way lessen the liability of VENDOR to
correct unsatisfactory performance of SERVICES, even if the unsatisfactory
character of the performance was not apparent or detected at the time a payment
was made. If OUSD determines that VENDOR’s performance does not conform to
the requirements of this AGREEMENT, VENDOR agrees to correct its performance
without delay.
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Invoicing. Invoices furnished by VENDOR under this AGREEMENT must be in a form

acceptable to OUSD.

a. All amounts paid by OUSD shall be subject to audit by OUSD. Invoices shall include,
without limitation: VENDOR name, VENDOR address, invoice date, invoice
number, purchase order number, name of school or department to which the
SERVICES were provided, name(s) of the person(s) performing the SERVICES,
date(s) the SERVICES were performed, brief description of the SERVICES provided
on each date, total invoice amount, and the basis for the total invoice amount
(e.g., if hourly rate, the number of hours on each date and the rate for those
hours).

b. If OUSD, at its sole discretion, determines an invoice fails to include the required
elements, OUSD will not pay the invoice and will inform VENDOR of the missing
items; VENDOR shall resubmit an invoice that includes the required elements
before OUSD will pay the invoice.

C. Invoices must be submitted no more frequently than monthly, and within 30 days
of the conclusion of the applicable billing period. OUSD reserves the right to refuse
to pay untimely invoices.

d. OUSD reserves the right to add or change invoicing requirements. If OUSD does
add or change invoicing requirements, it shall notify VENDOR in writing and the
new or modified requirements shall be mandatory upon receipt by VENDOR of
such notice.

e. To the extent that VENDOR has described how the SERVICES may be provided both
in-person and not in-person, VENDOR'’s invoices shall—in addition to any invoice
requirement added or changed under subparagraph (d)—indicate whether the
SERVICES were provided in-person or not.

f. All invoices furnished by VENDOR under this AGREEMENT shall be delivered to
OUSD via email unless OUSD requests, in writing, a different method of delivery.

Suspension. If OUSD, at its sole discretion, develops health and safety concerns related
to VENDOR'’s provision of SERVICES, then the OUSD Superintendent or an OUSD Chief
may, upon approval by OUSD legal counsel, issue a notice to VENDOR to suspend this
AGREEMENT, in which case VENDOR shall stop providing SERVICES under this
AGREEMENT until further notice from OUSD. OUSD shall compensate VENDOR for the
SERVICES satisfactorily provided through the date of suspension.

Termination. Upon termination consistent with this Paragraph (Termination), VENDOR
shall provide OUSD with all data and materials produced, maintained, or collected by
VENDOR pursuant to this AGREEMENT, whether or not such materials are complete or
incomplete or are in final or draft form.

a. For Convenience by OUSD. OUSD may at any time terminate this AGREEMENT
upon thirty (30) days prior written notice to VENDOR. OUSD shall compensate
VENDOR for SERVICES satisfactorily provided through the date of termination.
Upon approval by OUSD legal counsel, the OUSD Superintendent or an OUSD Chief
may issue the termination notice without prior approval by the OUSD Governing
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Board, in which case this AGREEMENT would terminate upon ratification of the
termination by the OUSD Governing Board or thirty (30) days after the notice was
provided, whichever is later. VENDOR shall immediately stop providing SERVICES
upon receipt of the termination notice from the OUSD Superintendent or OUSD
Chief.

For Cause. Either PARTY may terminate this AGREEMENT by giving written notice
of its intention to terminate for cause to the other PARTY. Written notice shall
contain the reasons for such intention to terminate, which shall include (i) material
violation of this AGREEMENT or (ii) if either PARTY is adjudged bankrupt, makes a
general assignment for the benefit of creditors, or a receiver is appointed on
account of its insolvency. Upon approval by OUSD legal counsel, the OUSD
Superintendent or an OUSD Chief may issue the termination notice without prior
approval by the OUSD Governing Board, in which case this AGREEMENT would
terminate upon ratification of the termination by the OUSD Governing Board or
three (3) days after the notice was provided, whichever is later, unless the
condition or violation ceases or satisfactory arrangements for its correction are
made. VENDOR shall immediately stop providing SERVICES upon receipt of the
termination notice from the OUSD Superintendent or OUSD Chief.

Due to Unforeseen Emergency or Acts of God. Notwithstanding any other
language of this AGREEMENT, if there is an unforeseen emergency or an Act of
God during the TERM that would prohibit or limit, at the sole discretion of OUSD,
the ability of VENDOR to perform the SERVICES, OUSD may terminate this
AGREEMENT upon seven (7) days prior written notice to VENDOR. The OUSD
Governing Board may issue this type of termination notice or the OUSD
Superintendent, upon approval by OUSD legal counsel, may issue this type of the
termination notice without the need for approval or ratification by the OUSD
Governing Board. VENDOR shall immediately stop providing SERVICES upon
receipt of the termination notice from the OUSD Superintendent.

Due to Failure to Ratify by OUSD Board. If, consistent with Paragraph 41 (Signature
Authority), this AGREEMENT is executed on behalf of OUSD by the signature of the
Superintendent, a Chief, a Deputy Chief, or an Executive Director, and the Board
thereafter declines to ratify this AGREEMENT, this AGREEMENT shall
automatically terminate on the date that the Board declines to ratify it. OUSD shall
compensate VENDOR for the SERVICES satisfactorily provided through the date of
termination.

7. Data and Information Requests.

a.

VENDOR shall timely provide OUSD with any data and information OUSD
reasonably requests related to the provision of the SERVICES.

VENDOR shall register with and maintain current information within OUSD's
Community Partner database unless OUSD communicates to VENDOR in writing
otherwise, based on OUSD’s determination that the SERVICES are not related to
community school outcomes. If and when VENDOR's programs and school site(s)
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change (either midyear or in subsequent years), VENDOR shall promptly update
the information in the database.

Confidentiality and Data Privacy.

a. OUSD may share information with VENDOR pursuant to this AGREEMENT in order
to further the purposes thereof. VENDOR and VENDOR INDIVIDUALS shall
maintain the confidentiality of all information received in the course of performing
the SERVICES, provided such information is (i) marked or identified as
“confidential” or “privileged,” or (ii) reasonably understood to be confidential or
privileged.

b. VENDOR understands that student data is confidential. VENDOR or VENDOR
INDIVIDUALS may only access or receive identifiable student data, other than
directory information, in connection with this AGREEMENT only after VENDOR and
OUSD execute (i) a California Student Data Privacy Agreement (“CSDPA”) or CSDPA
Exhibit E, if VENDOR is a software vendor, or (ii) the OUSD Data Sharing
Agreement, if VENDOR is not a software vendor. Notwithstanding Paragraph 24
(Indemnification), should VENDOR or VENDOR INDIVIDUALS access or receive
identifiable student data, other than directory information, without first executing
such an agreement, VENDOR shall be solely liable for any and all claims or losses
resulting from its access or receipt of such data.

c. All confidentiality requirements, including those set forth in the separate data
sharing agreement, extend beyond the termination of this AGREEMENT.

Copyright/Trademark/Patent/Ownership. Except for any intellectual property owned by
VENDOR that existed prior to execution of this AGREEMENT, VENDOR understands and
agrees that all other matters produced under this AGREEMENT shall be works for hire as
defined under Title 17 of the United States Code, and all copyrights in those works are
the property of OUSD. These matters include, without limitation, drawings, plans,
specifications, studies, reports, memoranda, computation sheets, the contents of
computer diskettes, artwork, copy, posters, billboards, photographs, videotapes,
audiotapes, systems designs, software, reports, diagrams, surveys, source codes or any
other original works of authorship, or other documents prepared by VENDOR in
connection with the SERVICES performed under this AGREEMENT. VENDOR cannot use,
reproduce, distribute, publicly display, perform, alter, remix, or build upon matters
produced under this AGREEMENT without OUSD’s express written permission. QUSD shall
have all right, title and interest in said matters, including the right to register the
copyright, trademark, and/or patent of said matter in the name of OUSD. OUSD may, with
VENDOR'’s prior written consent, use VENDOR’s name in conjunction with the sale, use,
performance and distribution of the matters, for any purpose and in any medium.

Alignment and Evaluation.

a. VENDOR agrees to work and communicate with OUSD staff, both formally and
informally, to ensure that the SERVICES are aligned with OUSD’s mission and are
meeting the needs of students as determined by OUSD.
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b. OUSD may evaluate VENDOR or VENDOR INDIVIDUALS in any reasonable manner
which is permissible under the law. OUSD’s evaluation may include, without
limitation: (i) requesting that OUSD employee(s) evaluate the performance of
VENDOR or VENDOR INDIVIDUALS, and (ii) announced and unannounced
observance of VENDOR or VENDOR INDIVIDUALS.

Inspection and Approval. VENDOR agrees that OUSD has the right and agrees to provide
OUSD with the opportunity to inspect any and all aspects of the SERVICES performed
including, but not limited to, any materials (physical or electronic) produced, created,
edited, modified, reviewed, or otherwise used in the preparation, performance, or
evaluation of the SERVICES. In accordance with Paragraph 3 (Compensation), the
SERVICES performed by VENDOR must meet the approval of OUSD, and OUSD reserves
the right to direct VENDOR to redo the SERVICES, in whole or in part, if OUSD, in its sole
discretion, determines that the SERVICES were not performed in accordance with this
AGREEMENT.

Equipment and Materials. VENDOR shall provide all equipment, materials, and supplies
necessary for the performance of this AGREEMENT.

Legal Notices. Based on contact information set forth in Exhibit A, all legal notices
provided for under this AGREEMENT shall be sent via email and either (i) personally
delivered during normal business hours or (ii) sent by U.S. Mail (certified, return receipt
requested) with postage prepaid to the other PARTY. Notice shall be effective when
received if personally served or emailed or, if mailed, three days after mailing. Either
PARTY must give written notice of a change of mailing address or email.

Status.
a. This is not an employment contract. VENDOR, in the performance of this
AGREEMENT, shall be and act as an independent contractor.
b. If VENDOR is a natural person, VENDOR verifies all of the following:
(i) VENDOR is free from the control and direction of OUSD in connection with
VENDOR’s work;
(ii) VENDOR’s work is outside the usual course of OUSD’s business; and

(iii) VENDOR is customarily engaged in an independently established trade,
occupation, or business of the same nature as that involved in the work
performed for OUSD.

c. If VENDOR is a business entity, VENDOR understands and agrees that it and any
and all VENDOR INDIVIDUALS shall not be considered employees 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.
VENDOR shall assume full responsibility for payment of all Federal, State, and local
taxes or contributions, including unemployment insurance, social security and
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income taxes with respect to VENDOR INDIVIDUALS. VENDOR verifies all of the

following:

(i) VENDOR is free from the control and direction of OUSD in connection with
the performance of the work;

(ii) VENDOR is providing the SERVICES directly to OUSD rather than to
customers of OUSD;

(iii) the contract between OUSD and VENDOR is in writing;

(iv) VENDOR has the required business license or business tax registration, if
the work is performed in a jurisdiction that requires VENDOR to have a
business license or business tax registration;

(v) VENDOR maintains a business location that is separate from the business
or work location of OUSD;

(vi) VENDOR is customarily engaged in an independently established business
of the same nature as that involved in the work performed;

(vii)  VENDOR actually contracts with other businesses to provide the same or
similar services and maintains a clientele without restrictions from OUSD;

(viii)  VENDOR advertises and holds itself out to the public as available to provide
the same or similar services;

(ix) VENDOR provides its own tools, vehicles, and equipment to perform the
SERVICES;

(x) VENDOR can negotiate its own rates;

(xi) VENDOR can set its own hours and location of work; and

(xii)  VENDOR is not performing the type of work for which a license from the
Contractor’s State License Board is required, pursuant to Chapter 9
(commencing with section 7000) of Division 3 of the Business and
Professions Code.

15. Qualifications, Training, and Removal.

a.

VENDOR represents and warrants that VENDOR and all VENDOR INDIVIDUALS
have the necessary and sufficient experience, qualifications, and ability to perform
the SERVICES in a professional manner, without the advice, control or supervision
of OUSD. VENDOR will perform the SERVICES in accordance with generally and
currently accepted principles and practices of its profession for services to
California school districts and in accordance with applicable laws, codes, rules,
regulations, and/or ordinances.

VENDOR represents and warrants that all VENDOR INDIVIDUALS are specially
trained, experienced, competent and fully licensed to provide the SERVICES
identified in 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.

VENDOR agrees to immediately remove or cause the removal of any VENDOR
INDIVIDUAL from OUSD property upon receiving notice from OUSD of such desire.
OUSD is not required to provide VENDOR with a basis or explanation for the
removal request.
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16. Certificates/Permits/Licenses/Registration. VENDOR shall ensure that all VENDOR
INDIVIDUALS secure and maintain in force such certificates, permits, licenses, and
registration as are required by law in connection with the furnishing of the SERVICES
pursuant to this AGREEMENT.

17. Insurance.

a.

Commercial General Liability Insurance. VENDOR shall maintain Commercial
General Liability Insurance, including automobile coverage, with limits of at least
one million dollars ($1,000,000) per occurrence, and two million dollars
(52,000,000) aggregate, sexual misconduct, harassment, bodily injury and
property damage. Coverage for sexual misconduct and harassment may either be
provided through General Liability Insurance or Professional Liability Insurance.
The coverage shall be primary as to OUSD and shall name OUSD as an additional
insured with the additional insured endorsement provided to OUSD within 15 days
of effective date of this AGREEMENT (and within 15 days of each new policy year
thereafter during the TERM). Evidence of insurance shall be attached to this
AGREEMENT or otherwise provided to OUSD upon request. 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 VENDOR. The policy shall protect
VENDOR and OUSD in the same manner as though each were separately issued.
Nothing in said policy shall 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. The requirements
of this subparagraph may be specifically waived as noted in Exhibit A.

Workers” Compensation Insurance. VENDOR shall procure and maintain, at all
times during the TERM of this AGREEMENT, Workers’ Compensation Insurance in
conformance with the laws of the State of California (including, but not limited to,
Labor Code section 3700) and Federal laws when applicable. Employers’ Liability
Insurance shall not be less than one million dollars ($1,000,000) per accident or
disease. The requirements of this subparagraph may be specifically waived as
noted in Exhibit A.

18. Testing and Screening.

a.

Tuberculosis Screening. VENDOR shall ensure that all VENDOR INDIVIDUALS who
will be working at OUSD sites for more than six hours in total during the TERM or
who work with students (regardless of the length of time) have submitted to a
tuberculosis risk assessment as required by Education Code section 49406 within
the prior 60 days. If tuberculosis risk factors were identified for a VENDOR
INDIVIDUAL, that VENDOR INDIVIDUAL must submit to an intradermal or other
approved tuberculosis examination to determine if that VENDOR INDIVIDUAL is
free of infectious tuberculosis. If the results of the examination are positive,
VENDOR shall obtain an x-ray of the lungs. VENDOR, at its discretion, may choose
to submit a VENDOR INDIVIDUAL to the examination instead of the risk



OUSD Services Agreement
Page 8 of 14

assessment. The requirements of this subparagraph may be specifically waived as
noted in Exhibit A.

Fingerprinting/Criminal Background Investigation. For all VENDOR INDIVIDUALS
providing the SERVICES, VENDOR shall ensure completion of fingerprinting and
criminal background investigation and shall request and regularly review
subsequent arrest records. VENDOR confirms that no VENDOR INDIVIDUAL
providing the SERVICES has been convicted of a felony, as that term is defined in
Education Code section 45122.1. VENDOR shall provide the results of the
investigations and subsequent arrest notifications to OUSD. For purposes of this
subparagraph, VENDOR shall use either California Department of Justice or Be A
Mentor, Inc. (http://beamentor.org/OUSDPartner) finger-printing and
subsequent arrest notification services. The requirements of this subparagraph
may be specifically waived as noted in Exhibit A.

19. Incident/Accident/Mandated Reporting.

a.

VENDOR shall notify OUSD, via email pursuant to Paragraph 13 (Legal Notices),
within twelve (12) hours of learning of any significant accident or incident in
connection with the provision of the SERVICES. Examples of a significant accident
or incident include, without limitation, an accident or incident that involves law
enforcement, or possible or alleged criminal activity, or possible or actual
exposure to a communicable disease such as COVID-19. VENDOR shall properly
submit required accident or incident reports within one business day pursuant to
the procedures specified by OUSD. VENDOR shall bear all costs of compliance with
this Paragraph.

To the extent that a VENDOR INDIVIDUAL is included on the list of mandated
reporters found in Penal Code section 11165.7, VENDOR agrees to inform that
VENDOR INDIVIDUAL, in writing, that they are a mandated reporter, and
describing the associated obligations to report suspected cases of abuse and
neglect pursuant to Penal Code section 11166.5.

20. Health and Safety Orders and Requirements; Site Closures.

a.

VENDOR shall adhere to any health or safety orders or requirements issued at the
time of the execution of this AGREEMENT or in the future by OUSD or other public
entities (“Orders”).

Except as possibly stated otherwise in Exhibit A, VENDOR is able to meet its
obligations and perform the SERVICES required pursuant to this AGREEMENT in
accordance with any Order; to the extent that VENDOR becomes unable to do so,
VENDOR shall immediately inform OUSD in writing.

Except as possibly stated otherwise in Exhibit A, to the extent that there may be
a site closure (e.g., due to poor air quality, planned loss of power, strike) or similar
event in which school sites and/or District offices may be closed or otherwise
inaccessible, VENDOR is able to meet its obligations and perform the SERVICES
required pursuant to this AGREEMENT; to the extent that VENDOR becomes
unable to do so, VENDOR shall immediately inform OUSD in writing.
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d. VENDOR shall bear all costs of compliance with this Paragraph, including but not
limited lost compensation for failure to provide SERVICES.

Conflict of Interest.

a. VENDOR and all VENDOR INDIVIDUALS shall abide by and be subject to all
applicable, regulations, statutes, or other laws regarding conflict of interest.
VENDOR shall not hire, contract with, or employ any officer or employee of OUSD
during the TERM without the prior approval of OUSD Legal Counsel.

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

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

Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion.
VENDOR certifies, to the best of 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 Regulation Subpart 9.4, and by signing this AGREEMENT,
certifies that neither it nor its principals appear on the Excluded Parties List
(https://www.sam.gov/).

Limitation of OUSD Liability. Other than as provided in this AGREEMENT, OUSD’s financial
obligations under this AGREEMENT shall be limited to the compensation described in
Paragraph 3 (Compensation). Notwithstanding any other provision of this AGREEMENT,
in no event shall OUSD 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.

Indemnification.

a. To the furthest extent permitted by California law, VENDOR shall indemnify,
defend and hold harmless OUSD, its Governing Board, agents, representatives,
officers, consultants, employees, trustees, and volunteers (“OUSD Indemnified
Parties”) from any and all claims or losses accruing or resulting from injury,
damage, or death of any person or entity arising out of VENDOR’s performance of
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this AGREEMENT. VENDOR also agrees to hold harmless, indemnify, and defend
OUSD Indemnified Parties from any and all claims or losses incurred by any
supplier or subcontractor furnishing work, services, or materials to VENDOR
arising out of the performance of this AGREEMENT. VENDOR shall, to the fullest
extent permitted by California law, defend OUSD Indemnified Parties at VENDOR'’s
own expense, including attorneys’ fees and costs, and OUSD shall have the right
to accept or reject any legal representation that VENDOR proposes to defend
OUSD Indemnified Parties.

b. To the furthest extent permitted by California law, OUSD shall indemnify, defend,
and hold harmless VENDOR and VENDOR INDIVIDUALS from any and all claims or
losses accruing or resulting from injury, damage, or death of any person or entity
arising out of OUSD’s performance of this AGREEMENT. OUSD shall, to the fullest
extent permitted by California law, defend VENDOR and VENDOR INDIVIDUALS at
OUSD’s own expense, including attorneys’ fees and costs.

Audit. VENDOR shall establish and maintain books, records, and systems of account, in
accordance with generally accepted accounting principles, reflecting all business
operations of VENDOR transacted under this AGREEMENT. VENDOR shall retain these
books, records, and systems of account during the TERM and for three (3) years after the
earlier of (i) the TERM or (ii) the date of termination. VENDOR shall permit OUSD, 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 OUSD shall give
reasonable prior notice to VENDOR and shall conduct audit(s) during VENDOR’S normal
business hours, unless VENDOR otherwise consents.

Non-Discrimination. It is the policy of OUSD that, in connection with all work performed
under legally binding agreements, 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, VENDOR 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, VENDOR agrees to require like
compliance by all its subcontractor (s). VENDOR 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.

Compliance with California and Federal Laws. VENDOR shall comply with all applicable
California and Federal laws, regulations, and ordinances. This includes, but is not limited
to, compliance with the California Labor Code 6401.9 (Workplace Violence Prevention
Plans), as well as any other laws related to labor, employment, safety, health, and
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environmental regulations. The VENDOR shall ensure that all activities and services
conducted under this AGREEMENT are in strict compliance with such laws and
regulations. Any violation of these laws, regulations, or ordinances by the VENDOR or any
of its employees, subcontractors, volunteers, or agents shall constitute a material breach
of this AGREEMENT.

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, VENDORS,
or subcontractors are to use controlled substances, alcohol or tobacco on these sites.

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 subsequent
act from constituting a violation of this AGREEMENT.

Assignment. The obligations of VENDOR under this AGREEMENT shall not be assigned by
VENDOR without the express prior written consent of OUSD and any assignment without
the express prior written consent of OUSD shall be null and void.

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.

Litigation. This AGREEMENT shall be deemed to 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. Any recitals and exhibits attached to this
AGREEMENT are incorporated herein by reference. VENDOR agrees that to the extent any
recital or document incorporated herein conflicts with any term or provision of this
AGREEMENT, the terms and provisions of this AGREEMENT shall govern.

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 written instrument executed by both PARTIES.

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.

Provisions Required By Law Deemed Inserted. Each and every provision of law and clause
required by law to be inserted in this AGREEMENT shall be deemed to be inserted herein
and this AGREEMENT shall be read and enforced as though it were included therein.
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Captions and Interpretations. Paragraph headings in this AGREEMENT are used solely for
convenience, and shall be wholly disregarded in the construction of this AGREEMENT. No
provision of this AGREEMENT shall be interpreted for or against a PARTY because that
PARTY or its legal representative drafted such provision, and this AGREEMENT shall be
construed as if jointly prepared by the PARTIES.

Calculation of Time. For the purposes of this AGREEMENT, “days” refers to calendar days
unless otherwise specified and “hours” refers to hours regardless of whether it is a work
day, weekend, or holiday.

Counterparts and Electronic Signature. This AGREEMENT, and all amendments, addenda,
and supplements to this AGREEMENT, may be executed in one or more counterparts, all
of which shall constitute one and the same amendment. Any counterpart may be
executed and delivered by facsimile or other electronic signature (including portable
document format) by either PARTY and, notwithstanding any statute or regulations to the
contrary (including, but not limited to, Government Code section 16.5 and the regulations
promulgated therefrom), the counterpart shall legally bind the signing PARTY and the
receiving PARTY may rely on the receipt of such document so executed and delivered
electronically or by facsimile as if the original had been received. Through its execution of
this AGREEMENT, each PARTY waives the requirements and constraints on electronic
signatures found in statute and regulations including, but not limited to, Government
Code section 16.5 and the regulations promulgated therefrom.

W-9 Form. If VENDOR is doing business with OUSD for the first time, VENDOR
acknowledges that it must complete and return a signed W-9 form to OUSD.

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

Signature Authority.

a. Each PARTY has the full power and authority to enter into and perform this
AGREEMENT, and the person(s) signing this AGREEMENT on behalf of each PARTY
has been given the proper authority and empowered to enter into this
AGREEMENT.

b. Notwithstanding subparagraph (a), VENDOR acknowledges, agrees, and
understands (i) that only the Superintendent, and the Chiefs, Deputy Chiefs, and
Executive Directors who have been delegated such authority, may validly sign
contracts for OUSD and only under limited circumstances, and (ii) that all such
contract still require ratification by the OUSD Governing Board. VENDOR agrees
not to accept the signature of another other individual as having the proper
authority to enter into this AGREEMENT on behalf of OUSD.
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Contract Contingent on Governing Board Approval. The PARTIES acknowledge, agree,
and understand that OUSD shall not be bound by the terms of this AGREEMENT unless
and until it has been (i) formally approved by OUSD’s Governing Board or (ii) validly and
properly executed by the OUSD Superintendent, a Chief, or a Deputy Chief authorized by
the Education Code or Board Policy, and no compensation shall be owed or made to
VENDOR absent such formal approval or valid and proper execution.

REST OF PAGE INTENTIONALLY LEFT BLANK
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IN WITNESS WHEREOF, the PARTIES hereto agree and execute this AGREEMENT and to be bound
by its terms and conditions:

VENDOR

Name: Oakland Public Education Fund Signature:,%emm Wedina

. Officer (Executive) 10/16/2025
Position: Date:

One of the terms and conditions to which VENDOR specifically agrees by its signature is
subparagraph (c) of Paragraph 3 (Compensation), which states that VENDOR acknowledges and
agrees not to expect or demand compensation for any SERVICES performed prior to the PARTIES,
particularly OUSD, validly and properly executing this AGREEMENT and shall not rely on verbal or
written communication from any individual, other than the OUSD Superintendent or OUSD Legal
Counsel, stating that OUSD has validly and properly executed this AGREEMENT.

ousD

JENNIFER BROUHARD ) i I
Name: Signature: -

. BOARD MEMBER 11/14/2025
Position: Date:

=] Board President (for approvals)

[0 Chief/Deputy Chief/Executive Director (for ratifications)

Denise Gail Saddler C:_QLH i Cam.y\ %ﬁ-ﬁ‘g'h._—-h

Name: Signature:

. Interim Superintendent and Secretary, Board of Education 11/14/2025
Position: Date:

Approved as to form by OUSD Legal Department 7/8/24.



SERVICES AGREEMENT
EXHIBIT A
(Each Listed Clause below Corresponds to the Clause in the Agreement)

Oakland Public Education Fund
VENDOR:

Clause 1: Services. Describe the SERVICES VENDOR will provide:

The Contractor will provide ongoing professional development through Communities of Practice to support early
childhood education educators in implementing 10 signature practices that foster equitable, culturally responsive,
and developmentally appropriate learning environments for boys of color, ages 3 to 5. The Contractor will design

and facilitate a professional learning series grounded in equity frameworks, tailored to the developmental needs
of boys of color.
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NOTE: Each Listed Clause below Corresponds to the Clause in the Agreement

Term.

This AGREEMENT shall start on the below Start Date. If no date is entered, then this
AGREEMENT shall start on the latest of the dates on which each of the PARTIES signed
this AGREEMENT.

Start Date: October 20, 2025

Unless terminated earlier, this AGREEMENT shall end on the below End Date. If no date
is entered, then this AGREEMENT shall end on the first June 30 after start date listed in
subparagraph (a). If the dates set forth in this subparagraph and subparagraph (a) would
cause this AGREEMENT to exceed the limits set forth in state law (e.g., Education Code
section 17596), this AGREEMENT shall instead automatically end upon reaching said limit.
End date: June 30, 2026

Compensation.
The basis for payment to VENDOR shall be:

1 Hourly Rate: per hour

(] Daily Rate: per day

[ Weekly Rate: per week

m Monthly Rate: $3,333.00 per month

[J Per Student Served Rate: per student served

[J Performance/Deliverable Payments: Describe below the performance and/or

deliverable(s) as well as the associated rate(s

Over the TERM, the total compensation under this AGREEMENT shall not exceed the
below amount. This sum includes (but is not limited to) compensation for the full
performance of this AGREEMENT and all fees, costs, and expenses incurred by VENDOR
including (but not limited to) labor, materials, taxes, profit, overhead, travel, insurance,
permitted subcontractor costs, and other costs.

Not-To-Exceed Amount: $30,000.00
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NOTE: Each Listed Clause below Corresponds to the Clause in the Agreement

Clause 13: Legal Notices
OUSD Site/Dept: Legal Department
Address: 1011 Union Street, Site 946
City, ST Zip: Oakland, CA 94607
Phone:510-879-5060
With a copy via email: ousdlegal@ousd.org

VENDOR
Name/Dept: Oakland Public Education Fund

AddI‘ESS: PO Box 71005

City, ST Zip: Oakland, CA 94612

Phone: 510-221-6968

Email: alexandria@oaklandedfund.org

Clause 17: Insurance. OUSD has waived the following insurance requirements. Written
confirmation of a waiver (e.g., email from OUSD Risk Management Officer) is attached
hereto. Failure to attach such written confirmation voids any such waiver even if
otherwise properly given.

[0 Commercial General Liability Insurance. Waiver typically available by OUSD if no
VENDOR INDIVIDUAL interacts or has contact with OUSD students (in-person or virtual)
and the not-to-exceed amount is $25,000 or less.

L1 Workers’ Compensation Insurance. Waiver typically available by OUSD if VENDOR has
no employees.



Clause 18:

Clause 20:
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NOTE: Each Listed Clause below Corresponds to the Clause in the Agreement

Testing and Screening. OUSD has waived the following testing and screening
requirements. Written confirmation of a waiver (e.g., email from OUSD Risk
Management Officer) is attached hereto. Failure to include such written confirmation
voids any such waiver even if otherwise properly given.

[1 Tuberculosis Screening. Waiver typically available by OUSD if VENDOR INDIVIDUALS
will have no in-person contact with OUSD students.

(1 Fingerprinting/Criminal Background Investigation. Waiver typically available by OUSD

if no VENDOR INDIVIDUAL interacts or has contact with OUSD students (in-person or
virtual).

Health and Safety Orders and Requirements; Site Closures. If there is an Order or event
in which school sites and/or District offices may be closed or otherwise inaccessible,
would the SERVICES be able to continue?

[J No, the SERVICES would not be able to continue.
m] Yes, the SERVICES would be able to continue as described herein.

[] Yes, but the SERVICES would be different than described herein, they would be as
follows:
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