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In 1998 the voters of California passed Proposition 10, the “Children and Families Act of 1998” initiative that
placed a tax on tobacco products to provide funding for early childhood development programs. In Yuba County,
The First 5 Yuba Commission was charged with creating a comprehensive and integrated delivery system of
information and services that include promoting early childhood development, supporting parenting education,
child health and wellness, early childcare and education and family support services for children ages zero through
five and their families.

Since the establishment of the First 5 Yuba Commission, the Marysville Joint Unified School District has
successfully been awarded the School Readiness Project Grant and it remains our priority to support the vision of
the Commission in providing the highest quality services to our youngest of children and their families.

Our School Readiness Program features targeted school readiness, Literacy and Resource Workshops as well as
comprehensive health screenings at our School Readiness hubs that include Cedar Lane, Linda, Ella and Johnson
Park.

Focusing on family literacy and language development continues to be a significant goal at our First Five Yuba
School Readiness sites. We offer the Let’s Read Together curriculum that we organize around a series of
workshops for parents and their children ages zero through five. Through hands-on activities, parents learn how to
engage their children in positive, age appropriate ways that promote the development of early years.

The implementation of our Happy Healthy Me curriculum allows opportunities for young children to explore
nutrition and physical activity concepts in a fun and interactive way. Our focus on nutrition education in these
critical early years will contribute to the development of healthy eating habits and lifestyles that are forming.

Our Farm to Fork nutrition education curriculum facilitates the connection between local food systems, garden-
based learning, school food service and the establishment of healthy habits. Our comprehensive materials integrate
nutrition education into lessons that are specifically designed around the California Department of Education’s
Health Education Content Standards.

Supporting child health and wellness is a significant goal for our School Readiness Program. We are fortunate to
be able to collaborate with many MJUSD District and community stakeholders to offer comprehensive health
screenings that include hearing, vision, dental, immunization and insurance screenings.

As we work with the First 5 Yuba Commission and Evaluation Team, we are pleased to be able to note outcomes
and results that quantifiably measure the success of our School Readiness Project. The First 5 Yuba Evaluation
Team, Applied Survey Research most recently noted in the Evaluation Report for 16-17, increases in parenting
knowledge and child development. Parents also demonstrated increases in their confidence in building physical
skills and the skills needed for kindergarten as well as increasing the frequency with which they engage in visiting
the library, singing songs/telling stories and engaging in physical activity with their children.

Please know that the doors to our School Readiness Program are always open and we invite you to visit anytime!
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CONTRACT SERVICES AGREEMENT
Educational Services — Educational Resource Services

THIS CONTRACT SERVICES AGREEMENT (“Agreement”) is made and entered into on 1/23/2018 (hereinafter, the “Effective
Date”), by and between the MARYSVILLE JOINT UNIFIED SCHOOL DISTRICT (“DISTRICT”) and Educational Resource
Services (hereinafter, “CONTRACTOR™). For the purposes of this Agreement DISTRICT and CONTRACTOR may be referred to
collectively by the capitalized term “Parties.” The capitalized term “Party” may refer to DISTRICT or CONTRACTOR
interchangeably.

NOW, THEREFORE, for and in consideration of the mutual covenants and conditions herein contained, DISTRICT and
CONTRACTOR agree as follows:

L. ENGAGEMENT TERMS

1.1 SCOPE OF WORK: Subject to the terms and conditions set forth in this Agreement and all exhibits attached and incorporated
hereto, . CONTRACTOR agrees to perform the services and tasks set forth:in Exhibit “A” (hereinafter referred to as the “Scope of
Work”). CONTRACTOR further agrees to furnish to DISTRICT all labor, materials, tools, supplies, equipment, services, tasks
and incidental and customary work necessary to competently perform and timély complete the services and tasks set forth in the
Scope of Work. For the purposes of this Agreement the aforementioned services and tasks set forth in the Scope of Work shall
hereinafter be referred to generally by the capitalized term “Work.” CONTRACTOR shall not commence with the performance
of the Work until such time as DISTRICT issues a written Notice to Proceed.

1.2 TERM: This Agreement shall have a term of 2017-2018 commencing from August 8, 2018-August 9, 2018

1.3 'COMPENSATION:

A. CONTRACTOR shall perform the various services and tasks set forth in the Scope of Services in accardance with the
compensation schedule which is see Exhibit A. (hereinafter, the “Approved Rate Schedule”).

B. Section 1.3(A) notwithstanding, CONTRACTOR s total compensation during the Term of this Agreement or any extension term
shall not exceed the budgeted aggregate sum up to Seven Thousand Béur Hondred and’ Sixteen Dollars and Sixty Two Cents
($7.416.62) (hereinafter, the “Not-to-Exceed Sum™), unless such added expenditure is first approved by the DISTRICT acting in
consultation with the Superintendent and the Director of Fiscal Services. In the event: CONTRACTOR's charges are projected
to exceed the Not-to-Exceed Sum prior to the expiration of the Term or any 'single extension termn, DISTRICT may suspend
CONTRACTOR’s performance pending DISTRICT approval of any anticipated expenditures in eéxcess of the Not-to-Exceed
Sum or any other DISTRICT-approved amendment to the compensation terms of this Agreement.

1.4 PAYMENT OF COMPENSATION: The Not-to-Exceed Sum shall be paid to CONTRACTOR as the Work is completed.
Followmg the conclusion of each calendar month, CONTRACTOR shall submit to DISTRICT an itemized invoice indicating the
services performed and tasks completed during the recently concluded calendar month, including services and tasks performed
and the reimbursable out-of-pocket expenses incurred. If the amount of CONTRACTOR’s monthly compensation is a function of
hours works by CONTRACTORs personnél, the invoice shall indicate the number of hours worked in the recently concluded
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calendar month, the persons responsible for performing the Work, the rate of compensation at which such services and tasks were
performed, the subtotal for each tasks and service performed and a grand total for all services performed. Within THIRTY (30)
calendar days of receipt of each invoice, DISTRICT shall notify CONTRACTOR in writing of any disputed amounts included in
the invoice, Within FORTY-FIVE (45) calendar day of receipt of cach invoice, DISTRICT shall pay all undisputed amounts
included on the invoice. DISTRICT shall not withhold applicable taxes or other authorized deductions from payments made to
CONTRACTOR.

1.5 ACCOUNTING RECORDS: CONTRACTOR shall maintain complete and accurate records with respect to all matters covered
under this Agreement for a period of three (3) years after the expiration or termination of this Agreement. DISTRICT shall have
the right to access and examine such records, without charge, during normal business hours. DISTRICT shall further have the
right to audit such records, to make transcripts therefrom and to inspect all program data, documents, proceedings, and activities.

1.6 ABANDONMENT BY CONTRACTOR: In the event CONTRACTOR ceases to perform the Work agreed to under this
Agreement . or otherwise abandons the undertaking contemplated herein prior to the expiration of this Agreement or prior to
completion of any or all tasks set forth in the:Scope of Work, CONTRACTOR shall deliver to DISTRICT immediately and
without delay, all materidls, records and other work product prepared or obtained by CONTRACTOR in the performance of this
Agreement. Furthermore, CONTRACTOR shall only be compensated for the Teasonable value of the services, tasks and other
work performed up to the time of cessation or abandonment, less a deduction for any damages, costs or additional expenses which
DISTRICT may incur as a result of CONTRACTOR’s cessation or abandonment.

II. PERFORMANCE OF AGREEMENT

2.1 DISTRICT'S REPRESENTATIVES: The DISTRICT hereby designates Representative, Lennie Tate (hereinafter, the
“DISTRICT
Representatives™) to act as its reptesentatives for the performance of this Agreement. The Superintendent shall be the chief
DISTRICT Representative. The DISTRICT Representatives or their designee shall act on behalf of the DISTRICT for all
purposcs under this Agreement. CONTRACTOR shall not accept directions or ordets from any person other than the DISTRICT
Representatives or their designee.

2.2 CONTRACTOR REPRESENTATIVE: CONTRACTOR hereby, Terri Licberman to act as its representative for the performance
*of this Agreement (hereinafter; “CONTRACTOR Representative”). CONTRACTOR Representative shall have full authority to
represent and act on behalf of the CONTRACTOR for all purposes under this Agreement. CONTRACTOR Representative or his
designee shall supervise and direct the performance of the Work, using his best skill and attention, and shall be responsible for all
means, methods, techniques, sequences and procedures and for the satisfactory coordination of all portions:of the Work under this
Agreement. Notice to the CONTRACTOR Representative shall constitute notice to CONTRACTOR.

2.3 COORDINATION OF SERVICE; CONFORMANCE WITH REQUIREMENTS: CONTRACTOR agrees to work closely with
DISTRICT staff in the performance of the Work and this Agreement and shall be available to DISTRICT staff and the DISTRICT
Representatives at all reasonable times. All work prepared by CONTRACTOR shall be subject to inspection and approval by
DISTRICT Representatives or their designees. '

2.4 STANDARD OF CARE: PERFORMANCE OF EMPLOYEES: CONTRACTOR represents, acknowledges and agrees to the
following:

A. CONTRACTOR shall perform all Work skillfully, competently and to the highest standards of CONTRACTOR’s profession;

B. CONTRACTOR shall perform all Work in 2 manner reasonably satisfactory to the DISTRICT;
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2.5

2.6

27

2.8

C. CONTRACTOR shall comply with all applicable federal, state and local laws and regulations, including the conflict of
interest provisions of Government code Section 1090 :and the Political Reform Act (Government Code Section 81000 et

seq.);

D. CONTRACTOR understands the nature and scope of the Work to be performed under this Agreement as well as any and all
schedules of performance;

E. All of CONTRACTOR’s employees and agents possess sufficient skill, knowledge, training and experience to perform those
services and tasks assigned to them by CONTRACTOR;:and

F. All of CONTRACTOR’s employees and agents (including but not limited subcontractors and subconsultants) possess all
licenses, permits, certificates, qualifications and approvals of whatever nature that are legally required to perform the tasks
and services contemplated under this Agreement and all such licenses, permits, certificates, qualifications and approvals shall
be maintained throughout the term of this Agreement and made available to DISTRICT for copying and inspection.

ASSIGNMENT: The skills, training, knowledge and experience of CONTRACTOR are material to DISTRICT?s willingness to

enter into this Agreement. Accordingly, DISTRICT has an interest in the qualifications and capabilities of the person(s) who will
perform the services and tasks to be undertaken by CONTRACTOR: or on behalf of CONTRACTOR in the performance of this
Agreement. In recognition of this interest, CONTRACTOR agrees that it shall not assign or transfer; either directly or indirectly
or by operation of law, this Agreement or the performance of any of CONTRACTOR’s duties or obligations under this
Agreement without the prior written consent of the DISTRICT. In ‘the absence of DISTRICT’s prior written consent, any
attempted assignment or transfer shall be ineffective, null and void and shall constitute a material breach of this.Agreement.

CONTROL AND PAYMENT OF SUBORDINATES; INDEPENDENT CONTRACTOR: The Work shall be performed by
CONTRACTOR or under CONTRACTORs strict supervision. CONTRACTOR will determine the means, methods and details
of performing the Work subject to the requirements of this Agreement. DISTRICT retains CONTRACTOR on an independent
contractor basis and not as an employee. CONTRACTOR reserves the tight to perform similar or different services for other
principals during the term of this Agreement, provided such work does not unduly‘interfere with CONTRACTOR’s competent
and tlmely performance of the Work contemplated under this Agreement:and provided the performance of such services does not
result in the unauthorized disclosure of DISTRICT’s confidential or proprietary information. Amny additional personnel

“performing the Work under this Agreement on behalf of CONTRACTOR ar¢ not employees of DISTRICT and shall at all times

be under CONTRACTOR's exclusive direction and control. CONTRACTOR shall pay all wages, salaries and other amounts due
such personnel and shall assume responsibility for all benefits, payroll taxes, social security and Medicare payments and the like.
CONTRACTOR shall be responsible for all reports and obligations respecting such addifional personnel, including, but not
limited to: social security taxes, incomic tax withholding, unemployment insurance, disability insurance, workers' compensation
insurance and the like.

REMOVAL OF EMPLOYEES OR AGENTS: If any of CONTRACTOR’s officers, employees, agents, contractors,
subcontractors or subconsultants is determined by the DISTRICT Representatives to be uncooperative, incorpetent, a threat to
the adequate or timely performance of the tasks assigned to CONTRACTOR, = threat to persons or property, or if any of
CONTRACTOR’s officers, employees, agents, contractors, subcontractors or subconsultants fail or refuse to perform the Work in
a manner acceptable to the DISTRICT, such officer, employee, agent, contractor, subcontractor or subconsultant shall be promptly
removed by CONTRACTOR and shall not be re-assigned to perform any of the Work. '

COMPLIANCE WITH LAWS: CONTRACTOR shall keep itself informed of and in compliance with all applicable federal, State
or local laws to the extent such laws control or otherwise govem the performance of the Work. CONTRACTOR s compliance
with applicable laws shall include without limitation compliance with all applicable Cal/OSHA requirements.
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2.9 NON-DISCRIMINATION: In the performance of this Agreement, CONTRACTOR shall not discriminate against any employee,
subcontractor, subconsultant, or applicant for employment because of race, color, creed, religion, sex, marital status, sexual
orientation, national origin, ancestry, age, physical or mental disability or medical condition.

2.10. INDEPENDENT CONTRACTOR STATUS: The Parties acknowledge, understand and agree that CONTRACTOR and all
persons retained or employed by CONTRACTOR are, and shall at all times remain, wholly independent contractors and are not
officials, officers, employees, departments or subdivisions of DISTRICT. CONTRACTOR shall be solely responsible for the
negligent acts and/or omissions of its employees, agents, contractors, subcontractors and subconsultants. CONTRACTOR and all
persons retained or employed by CONTRACTOR shall have no authority, express or implied, to bind DISTRICT in any manner,
nor to incur any obligation, debt or ligbility of any kind on behalf of, or against, DISTRICT, whether by contract or otherwise,
unless such authority is expressly conferred to CONTRACTOR under this Agreement or is otherwise expressly conferred by
DISTRICT in writing.

ITI. INSURANCE

3.1 DUTY TQ PROCURE AND MAINTAIN INSURANCE: Prior to the beginning of and throughout the duration of the Work,
CONTRACTOR will procure and maintain polices of insurance that meet the requirements and specifications set forth under this
Article..CONTRACTOR shall procure and maintain the following insurance coverage, at its own expense:

A. ‘Commercial General Liability Insurance: CONTRACTOR shall procure and maintain Commercial General Liability
Insurance
(“CGL Coverage”) as broad as Insurance Services Office Commiercial General Liability coverage (occurrence Form CG
0001) or its equivalent. Such CGL Coverage shall have minimum limits of no less than Onc Million Dollars ($1,000,000.00)
per occurrence and Two Million Dollars ($2,000,000.00) in the general aggregate for bodily injury, personal injury, property
damage, operations, products and completed operations, and contractual liability.

B. Automobile Liability Insurance: CONTRACTOR shall procure and maintain Automobile Liability Insurance as broad as
Tnsurance Services Office Form Number CA 0001 covering Automobile Liability, Code 1 (any: auto). Such Automobile
Liability Tnsurance shall have minimum limits of no less than One Million Dollars ($1,000,000.00) per accident for bodity

s injury and property damage.

C. Workers’ Compensation Insurance/ Emplovyer's Liability Insurance: A policy of workers’ compensation insurance in such
amount as will fully comply with the laws of the State of California and which shall indemnify, insure and provide legal
defense for both: CONTRACTOR and DISTRICT against any loss, claim or damage arising from any injuries or occupational
diseases occurring to any worker employed by or any persons retained by ‘CONTRACTOR in the course of carrying out the
‘Work contemplated in this Agreement. Policy shall contain a waiver of subrogation against the all parties named as additional
insureds under this subsection arising from wotk performed by the CONTRACTOR. (NA)

32 ADDITIONAL INSURED REQUIREMENTS: The CGL Coverage and the Automobile Liability Insurance shall contain an
endorsement naming the DISTRICT and DISTRICT’s elected and appointed officials, officers, employees; agents and volunteers
as additional insureds.

3.3 REQUIRED ‘CARRIER RATING: All varieties of insurance required under this Agreement shall be procured from insurers
admitted in the State of California and authorized to issue policies directly to California insureds. Except as otherwise provided
elsewhere under this Article, all required insurance shall be procured from insurers, who according to the latest edition of the
Best’s Insurance Guide have an A-M. Best’s rating of no less than A:VII. DISTRICT may also accept policies procured by
insurance carriers with a Standard & Poor’s rating of no less than BBB according to the latest published edition the Standard &
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Poor’s rating guide. As to Workers' Compensation Insurance/ Employer’s Liability Insurance, the DISTRICT Representatives are
authorized to authorize lower ratings than those set forth in this Section.

3.4 PRIMACY OF CONSULTANT’S INSURANCE: All polices of insurance provided by CONTRACTOR shall be primary to any
coverage available to DISTRICT or DISTRICT’s elected or appointed officials, officers, employees, agents or volunteers. Any
insurance or self-insurance maintained by DISTRICT or DISTRICT’s elected or appointed officials, officers, employees, agents
or volunteers shall be in excess of CONTRACTOR’s insurance and shall not contribute with it.

3.5 WAIVER'OF SUBROGATION: All insurance coverage provided pursuant to this Agreement shail not prohibit CONTRACTOR
or CONTRACTOR s officers, employees, agents, subcontractors or subconsultants from waiving the tight of subrogation prior to
a loss. CONTRACTOR hereby waives all rights of subrogation against DISTRICT.

3.6 VERIFICATION OF COVERAGE: CONTRACTOR acknowledges, understands and agrees, that DISTRICT"s ability to verify
the procurement and ‘maintenance of the insurance required under this Article is critical to safeguarding DISTRICT’s financial
wellbeing and, indirectly, the collective well-being of the residents of the DISTRICT. Accordingly, CONTRACTOR warrants,
represents and agrees that its shall farnish DISTRICT with original certificates of insurance and endorsements evidencing the
coverage required under this Article on forms satisfactory to DISTRICT in its sole and absolute discretion. The certificates of
insurance and endorsements for each insurance policy shall be signed by a person authorized by that insurer to bind
coverage on its behalf, and shall be on forms provided by the DISTRICT if requested. All certificates of insurance and
endorsements shall be received and approved by DISTRICT as a condition precedent to CONTRACTOR’s commencement of any
work or any of the Work. Upon DISTRICT’s written request, CONTRACTOR shall also provide DISTRICT with certified
copies of all required insurance policies and endorsements.

IV. INDEMNIFICATION

4.1 The Parties agree that DISTRICT and DISTRICT's elected and appointed officials, officers, employees, agents and volunteers
(hereinafter, the “DISTRICT Indemmitees™) should, o the fullest extent permitted by law, be protected from any and all loss, injury,
damage, claim, lawsuit, cost, expense, attdmeys_’ fees, litigation costs, or any other cost arising out of or in any way related to the
performance of this Agreement. Accordingly, the provisions of this indemnity provision are intended by the Parties to be interpreted
and construed to provide the DISTRICT Indemnitees with the fullest protection possible under the law. CONTRACTOR
acknowledges that DISTRICT would not enter into this Agreement in the absence of CONTRACTOR s commitment to indemmify,
defend and protect DISTRICT as set forth herein.

4.2 To the fullest extent permitted by law, CONTRACTOR shall indemnify, hold harmless and defend the DISTRICT Indemnitees
from and against all liability, loss, damage, expense, cost (inchuding without limitation reasonable attorney’s fees, expert fees and
all other costs and fees of litigation) of every nature arising out of or in connection with CONTRACTOR's performance -of work
hereunder or its failure to comply with any of its obligations contained in this Agreement, except such loss or damage which is
caused by the sole negligence or willful misconduct of the CITY.

4.3 DISTRICT shall have the right to offset against the amount of any compensation due CONTRACTOR under this Agreement any
amount due DISTRICT from CONTRACTOR as a result of CONTRACTOR's failure to pay DISTRICT promptly .any
indemnification arising under this Article and related to CONTRACTOR’s failure to either (i) pay taxes on amounts received
pursuant to this Agreement or (ii) comply with applicable workers’ compensation laws.

4.4 The obligations of CONTRACTOR under this Article will not be limited by the provisions of any workers’ compensation act or

similar act. CONTRACTOR expressly waives its statutory immunity under such statutes or laws as to DISTRICT and
DISTRICT’s elected and appointed officials, officers, employees, agents and volunteers.
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4.5 CONTRACTOR agrees to obtain executed indemnity agreements with provisions identical to those set forth here in this Article
from each and every subcontractor or any other person or entity involved by, for, with or on behalf of CONTRACTOR in the
performance of this Agreement. In the event CONTRACTOR fails to obtain such indemnity obligations from others as required
herein, CONTRACTOR agrees to be fully responsible and indemnify, hold harmless and defend DISTRICT and DISTRICT’s
elected and appointed officials, officers, employees, agents and volunteers from and against any and all claims and losses, costs or
expenses for any damage due to death or injury to any person and injury to any property resulting from any alleged intentional,
reckless, negligent, or otherwise wrongful acts, errors or omissions of CONTRACTOR’s subcontractors or any other person or
entity involved by, for, with or on behalf of CONTRACTOR in the performance of this Agreement. Such costs and expenses shall
include reasonable attorneys’ fees incurred by counsel of DISTRICT’s choice.

4.6 DISTRICT does not, and shall not, waive any rights that it may possess against CONTRACTOR because of the acceptance by
DISTRICT, or the deposit with DISTRICT, of any insurance policy or certificate réquired pursuant to this Agreement. This hold
harmless and indemnification provision shall apply regardless of whether or not any insurance policies are determined to be
applicable to the claim, demand, damage, liability, loss, cost or expense.

4.7 This Article and all provisions contained herein (including but not limited to the duty to indemnify, defend and bold free and
harmless) shall survive the termination or normal expiration of this Agreement and is in addition to any other rights or remedies
which the DISTRICT may have at law or in equity.

V. TERMINATION

5.1 TERMINATION WITHOUT CAUSE: DISTRICT may terminate this Agreement-at any time for convenience and without cause
by giving CONTRACTOR a minimum of five (5) calendar days prior written notice of DISTRICTs intent to terminate this
Agrecment.  Upon such termination for convenience, CONTRACTOR shall be compensated only for those services and tasks
which have been performed by CONTRACTOR up to the effective date of the termination. CONTRACTOR may not terminate
this Agreement except for cause as provided under Section 5.2, below. If this Agreement is terminated as provided herein,
DISTRICT may require CONTRACTOR to provide all finished or unfinished Documents and Data, as defined in Section 7.1
below, and other information of any Kind prepared by CONTRACTOR in connection with the performance of the Work.

>CONTRACTOR shall be required to provide such Documents and Data within fifteen (15) calendar days of DISTRICT’s written
request. No actual or asserted breach of this Agreement on the part of DISTRICT pursuant to Section 5.2, below, shall operate to
prohibit or otherwise restrict DISTRICTs ability to terminate this Agreement for convenience as provided under this Section.

5.2 EVENTS OF DEFAULT: BREACH OF AGREEMENT;

A. Tn the event either Party fails to perform any duty, obligation, service or task set forth under this Agreement (or fails to timely
perform or properly perform any such duty, obligation, service or task set forth under this Agreement), an event of default
(hereinafter, “Event of Default”) shall occur. For all Events of Default, the Party alleging an Event of Default shall give
written notice to the defaulting Party (hereinafier referred to as a “Default Notice™) which shall specify: (i) the nature of the
Event of Default; (i) the action required to cure the Event of Default; (iii) a date by which the Event of Default shall be
cured, which shall not be less than the applicable cure period set forth under Sections 5.2.B and 5.2C below or if a cure is not
reasonably possible within the applicable cure period, to begin such cure and diligently prosecute the such cure to
completion. The Event of Default shall constitute a breach of this Agreement if the defaulting Party fails to cure the Event
of Default within the applicable cure period or any extended cure period allowed under this Agreement.

B. CONTRACTOR shall cure the following Events of Defaults within the following time periods:
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Within three (3) business days of DISTRICT s issuance of a Default Notice for any failure of CONTRACTOR to timely
provide DISTRICT or DISTRICT’s employees or agents with any information and/or written reports, documentation or
work product which CONTRACTOR is obligated to provide to DISTRICT or DISTRICT’s employees or agents under
this Agreement. Prior to the expiration of the 3-day cure period, CONTRACTOR may submit a written request for
additional time to cure the Event of Default upon a showing that: CONTRACTOR has commenced efforts to cure the
Event of Default and that the Event of Default cannot be reasonably cured within the 3-day cure period. The foregoing
notwithstanding, DISTRICT shall be under no obligation to grant additional time for the cure of an Event of Default
under this Section 5.2 B.i. that exceeds seven (7) calendar days from the end of the initial 3-day cure period; or

Within fourteen (14) calendar days of DISTRICT’s issuance of a Default Notice for any other Event of Default under
this Agreement. Prior to the expiration of the 14-day cure period, CONTRACTOR may submit a written request for
additional time to cure the Event of Default upon a showing that CONTRACTOR has commenced efforts to cure the
Event of Default and that the Event of Default cannot be reasonably cured within the 14-day cure period. The foregoing
notwithstanding, DISTRICT shall be under no obligation to grant additional time for the cure of an Event of Default
under this Section 5.2B.ii that exceeds thirty (30) calendar days from the end of the initial 14-day cure period. .

In addition to any other failure on the part of CONTRACTOR to perform any duty, obligation, service or task set forth under
this Agreement (or the failure to timely perform or properly perform any such duty, obligation, service or task), an Event of
Default on the part of CONTRACTOR shall include, but shall not be limited to the following: (i) CONTRACTOR s refusal
or failure to perform any of the services or tasks called for under the Scope of Work; (ii): CONTRACTOR s failure to fulfill
or perform its obligations under this Agreement within the specified time or if no time is specified, within a reasonable fime;
(iii) CONTRACTOR's and/or its employees’ disregard or violation of any federal, state, local law, rule, procedure or
regulation; (iv) the initiation of proceedings under any bankruptcy, insolvency, receivership, reorganization, or similar
legislation as relates to CONTRACTOR, whether voluntary of involuntary; (v) CONTRACTOR’s refusal or failure to
perform or-observe any covenant, condition, obligation or provision of this Agreement; and/or (vii) DISTRICT"s discovery
that.a statement representation or warranty by CONTRACTOR relating to this Agreement is false, misleading or erroneous
in any material respect.

DISTRICT shall cure any Event of Default asserted by CONTRACTOR within FORTY-FIVE (45) calendar days of
CONTRACTORs issuance of a Default Notice, unless the Event of Default cannot reasonably be cured within the 45-day
cure period. Prior to the expiration of the 45~-day cure period, DISTRICT may submit a written request for additional time to
cure the Event of Default upon a showing that DISTRICT has commenced its efforts to cure the Event of Default and that the
Event of Default cannot be reasonably cured within the 45-day cure period. The foregoing notwithstanding, an Event of
Default dealing with DISTRICTs failure to timely pay any undisputed sums to CONTRACTOR as provided under Section
1.4, above, shall be cured by DISTRICT within five (5) calendar days from the date of CONTRACTOR’s Default Notice to
DISTRICT.

DISTRICT, in its sole and absolute discretion, may also immediately suspend CONTRACTOR’s performance under this
Agreement pending CONTRACTOR’s cure of any Event of Default by giving CONTRACTOR written notice of
DISTRICT’s intent to suspend CONTRACTOR’s performance (hereinafter, a “Suspension Notice™). DISTRICT may issue
the Suspension Notice at any time upon the occurrence of an Event of Default. Upon such:suspension, CONTRACTOR shall
be compensated only for those services and tasks which have been rendered by CONTRACTOR to the reasonable
satisfaction of DISTRICT up to the effective date of the suspension. No actual or asserted breach of this Agreemerit on the
part of DISTRICT shall operate to prohibit or otherwise restrict DISTRICT’s ability to suspend this Agreement as provided
herein,

No waiver of any Event of Default or breach under this Agreement shall constitute a waiver of any other or subsequent Event

of Default or breach. No waiver, benefit, privilege, or service voluntarily given or performed by a Party shall give the other
Party any contractual rights by custom, estoppel, or otherwise.
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F. The duties and obligations imposed under this Agreement and the rights and remedies available hereunder shall be in addition
to and not a limitation of any duties, obligations, rights and remedies otherwise imposed or available by law. In addition to
any other remedies available to DISTRICT at law or under this Agreement in the event of any breach of this Agreement,
DISTRICT, in its sole and absolute discretion, may also pursue any one or more of the following remedies:

I Upon written notice to CONTRACTOR, the DISTRICT may immediately terminate this Agreement in whole or In
part;

ii. Upon written notice to CONTRACTOR, the DISTRICT may extend the time of performance;

iii.  The DISTRICT may proceed by appropriate court action to enforce the terms of the Agreement to recover damages
for CONTRACTOR s breach of the Agreement or to terminate the Agreement; or

iv. The DISTRICT may exercise any other available and lawful right or remedy.

CONTRACTOR shall be liable for all legal fees plus other costs and expenses that DISTRICT incurs upon a breach of this
Agreement or in the DISTRICTs exercise of its remedies under this Agreeraent,

G. In the event DISTRICT is in breach of this-Agreement, CONTRACTOR s sole remedy shall be the suspension or termination
of this Agreement and/or the recovery of any unpaid sums lawfully owed to CONTRACTOR under this Agreement for
completed services and tasks.

5.3 SCOPE:OF WAIVER: No waiver of any default or breach under this Agreement shall constitute a waiver of any other default or
breach, whether of the same or other covenant, warranty, agreement, term, condition, duty or requirement contained in this
Agreement. No waiver, benefit, privilege, or service voluntarily given or performed by a Party shall give the other Party any
contractual rights by custom, estoppel, or otherwise.

5.4 SURVIVING ARTICLES, SECTIONS AND PROVISIONS: Thetermination of this Agreement pursuant to any provision of this
Articlé or by normal expiration of its term or any extension thereto shall not operate to terminate any Article, Section or provision
contained herein which provides that it shall survive the termioation or normal expiration of this Agreement.

VI. MISCELLANEOUS PROVISIONS

]

6.1 DOCUMENTS & DATA: LICENSING OF INTELLECTUAL PROPERTY: All Documents and Data shall be and remain the
property of DISTRICT without restriction or limitation upon their use or dissemination by DISTRICT. For purposes of this
Agreement, the term “Docurnents and Data” means and includes all reports, analyses, correspondence, plans, drawings, designs,
renderings, specifications, notes, summaries, stratégies, charts, schedules, spreadsheets, calculations, lists, data compilations,
documents or other materials in the performance of this Agreement and fixed in any tangible medium of expression, including but
not limited to Documents and Data stored digitally, magnetically and/or electronically. This Agreement creates, at no cost to
DISTRICT, a perpetual license for DISTRICT to copy, use, reuse, disseminate and/or retain any and all copyrights, designs, -and
other intellectual property embodied in all Documents and Data. CONTRACTOR shall require all subcontractors and
subconslutants working on. behalf of CONTRACTOR in the performance of this Agreement to agree in writing that DISTRICT
shall be granted the same right to copy, use, reuse, disseminate and retain Documents and Data prepared or assembled by any
subcontractor or subconsultant as applies to Documents and Data prepared by CONTRACTOR in the performance of this
Agreement. (NA)

6.2 CONFIDENTIALITY: All data, documents, discussion, or other information developed or received by CONTRACTOR or
provided for performance of this Agreement are deemed confidential and shall not be disclosed by CONTRACTOR without prior
written consent by DISTRICT. DISTRICT shall grant such consent if disclosure is legally required. Upon request, all DISTRICT
data shall be returned to DISTRICT upon the termination or expiration of this Agreement. CONTRACTOR shall not use
DISTRICT's name or insignia, photographs, or any publicity pertaining to the Work in any magazine, trade paper, newspaper,
television or radio production or other similar medium without the prior written consent of DISTRICT.
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6.3 FINGERPRINTING. CONTRACTOR shall comply with all applicable provisions of Education Code Section 45125.1.
CONTRACTOR will conduct criminal background checks of all employees, agents and/or representatives assigned performing
any services and tasks on DISTRICT property on CONTRACTOR s behalf. CONTRACTOR will certify in writing that no such
employees, agents and representatives who have been convicted of a violent or serious felony as described in the Notice Re:
Criminal Records will have contact with DISTRICT’s pupils. CONTRACTOR will provide DISTRICT with a list of all
employees providing services pursuant to this Agreement. To the extent permitted under Education Code Section 45125.1, the
DISTRICT Representatives may waive any fingerprinting requirements where it is determined that the CONTRACTOR, its
employees and agents will have limited or no contact with pupils in the performance of any services and tasks called for under
this Agreement. The waiver of the requirements of Education Code Section 45125.1 must be made in writing signed by one or
both of the DISTRICT Representatives.

6.4 DRUG FREE WORKPLACE CERTIFICATION. CONTRACTOR shall apprise its officials and employees of the Drug-Free
Workplace Act of 1990 (Govt. Code Section 8350 et seq.) (bereinafter, the “Act”) which requires that every person or
organization awarded a contract or grant for the procurement of property or services from any State agency must certify that it
will provide a drug-free workplace by doing certain specified acts. In addition, the Act provides that each contract or grant
-awarded by a State agency may be subject to suspension of payments or termination of the:contract or grant, and the contractor or
grantee may be subject to debarment from firtture contracting, if the contracting agency determines that specified acts have
occurred. CONTRACTOR shall comply with the requirements publication and notification requirements of Government Code
‘Section 8355 as to all employees performing services and tasks under this Agreement on DISTRICT property or from DISTRICT
facilities.

6.5 FALSE CLAIMS ACT. CONTRACTOR warrants and represents that neither CONTRACTOR nor any person who is an officer
of, in a managing position with; or has an ownership interest in CONTRACTOR has been determined by a court or tribunal of
competent jurisdiction to have violated the False Claims Act; 31 U.S.C., Section 3789 et seq. and the California Fals Claims Act,
Govemnment Code Section 12650 er seg.

6.6 NOTICES: All notices permitted or required under this Agreement shall be given to the respective Parties at the following
addresses, or at such other address as the tespective Parties may provide in writing for this purpose:

L3

CONTRACTOR: DISTRICT:
Educational Resource Services Marysville Joint Unified School District
3529 Woodruff Ave. 1919 B Street

Louisville, KY 40215 Marysville, CA 95901

Phone: 800-579-1085 Phone: 749-6114

Fax: 502-368-5577 Fax: 742-0573

Email: flj021251@aol.com

Such notices shall be deemed effective when personally delivered or successfully transmitted by facsimile as evidenced by a fax
confirmation slip or when mailed, forty-eight (48) hours after deposit with the United States Postal Service, first class postage
prepared and addressed to the Party at its applicable address.

6.7 COOPERATION; FURTHER ACTS: The Parties shall fully cooperate with one another, and shall take any additional acts or sign
any additional documents as is reasonably necessary, appropriate or convenient to achieve the purposes of this Agreement.
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6.8 SUBCONTRACTING: CONTRACTOR shall not subcontract any portion of the Work required by this Agreement, except as
expressly stated herein, without the prior written approval of DISTRICT. Subcontracts (including without limitation subcontracts
with subconsultants), if any, shall contain a provision making them subject to all provisions stipulated in this Agreement,
including provisions relating to insurance requirements and indemnification.

6.9 DISTRICT’S RIGHT TO EMPLOY OTHER CONTRACTORS: DISTRICT rescrves the right to employ other contractors in
connection with the various projects worked upon by CONTRACTOR.

6.10 PROHIBITED INTERESTS: CONTRACTOR warrants, represents and maintains that it has not employed nor retained any
company or person, other than a bona fide employee working solély for CONTRACTOR, to solicit or secure this Agreement.
Further, CONTRACTOR warrants and represents that it has not paid nor has it agreed to pay any company or person, other than a
bona fide employee working solely for CONTRACTOR, any fee, commission, percentage, brokerage fee, gift or other
consideration contingent upon or resulting from the award or making of this Agreemerit. For breach or violation of this warranty,
DISTRICT shall have the right to rescind this Agreement without liability. For the term of this Agreement, no member, officer or
employee of DISTRICT, during the term of his or her service with DISTRICT, shall have any direct interest in this Agreement, or
obtain any present or anticipated material benefit arising therefrom.

6.11 TIME IS OF THE ESSENCE: Time is of the essence for each and every provision of this Agreement.

6.12 GOVERNING LAW AND VENUE: This Agreement shall be interpreted and governed according to the laws of the State of
California. In the event of litigation between the Parties, venue, without exception, shall be in the Yuba County Superior Court of
the State.of California. If, and only if, applicable law requires that all or part of any such litigation be tried exclusively in federal
court, venue, without exception, shall be in the Northern District of California located in the City of San Francisco, California.

6.13_ ATTORNEY'S FEES: If either Party commences an action against the other Party, either legal, administrative or otherwise,
arising out of or in connection with this Agreement, the prevailing Party in such litigation shall be entitled to have and recover
from the losing Party reasonable attomey’s fees and all other costs of such action.

6.14 SUCCESSORS AND ASSIGNS: This Agreement shall be binding on the successors and assigns of the Parties.

6.15 NO THIRD PARTY BENEFIT: There are no intended third party beneficiaries of any right or obligation assumed by the Partics.
*All rights and benefits under this Agreement inure exclusively to the Parties.

6.16 CONSTRUCTION OF AGREEMENT: This Agreement shall not be construed in favor of, or against, either Party but shall be
construed as if the Parties prepared this Agreement together through a process of negotiation and with the advice of their
respective attorneys.

6.17_SEVERABILITY: If any portion of this Agreement is declared invalid, illegal, or otherwise unenforceable by a court of
competent jurisdiction, the remaining provisions shall continue in full force and effect.

6.18_ AMENDMENT; MODIFICATION: No amendment, modification or supplement of this Agreement shall be valid or binding
unless executed in writing and signed by both Parties, subject to DISTRICT approval. The requirement for written amendments,
modifications or supplements cannot be waived and any attempted waiver shall be void and invalid.

6.19 CAPTIONS: The captions of the various articles, sections and paragraphs are for convenience and ease of reference only, and do
not define, limits, augment, or describe the scope, content, or intent of this Agreement.

6.20 INCONSISTENCIES OR CONFLICTS: In the event of any conflict or inconsistency between the provisions of this Agreement
and any of the exhibits attached hereto, the provisions of this Agreement shall control.
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6.21 ENTIRE AGREEMENT: This Agreement inchiding all attached exhibits is the entire, complete, final and exclusive expression of
the Parties with respect to the matters addressed herein and supersedes all other agreements or understandings, whether oral or
written, or entered into between DISTRICT and CONTRACT OR. prior to the execution of this Agreement. No statements,
Tepresentations or other agreements, whether oral or written, made by any Party which are not cmbodied herein shall be valid or
‘binding. No amendment, modification or supplement to this Agreement shall be valid and binding unless in writing and duly
executed by the Parties pursuant to Section 6.15, above.

6.22 COUNTERPARTS: This Agreement shall be executed in TWO (2) original counterparts each of which shall be of equal force
and effect. No handwritten or typewritten amendment, modification or supplement to any onc counterparts shall be valid or
binding unless made to all three counterparts in conformity with Section 6.15, above.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed the day and year fitst appearing in this

Agreement, above.
MARYSVILLE JOINT UNIFIED SCHOOL
DISTRICT: -~
By By: D/lcé\fufg \ Qe
Mike Hodson Educational Resource Servic

Assistant Superintendent of Business Services

Page 11 of 12
Deliverables Oriented Template — Nor Pro Sve

|2



Exhibit A
Scope of Work

Educational Resource Services agrees to provide 2 full days of professional development seminars covering, “Proactive
Discipline for Reactive Students: Implementing Restorative Discipline and PBIS Strategies in the Classroom for Marysville
Joint Unified Schoal District on August 8-9, 2018. Educational Resource Services will coordinate plans for each
presentation with a designated representative of the District and subsequently provide all necessary materials (e.g.,
workshop handouts) at least two weeks before the scheduled event(s).
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CONTRACT SERVICES AGREEMENT
Educational Services — EvaluMetrics, INC.

THIS CONTRACT SERVICES AGREEMENT (“Agreement”) is made and entered into on 01/23/18 (hereinafter, the “Effective
Date™), by and between the MARYSVILLE JOINT UNIFIED SCHOOL DISTRICT (“DISTRICT”) and EvaluMetrics, (hereinafter,
“CONTRACTOR”). For the purposes of this Agreement DISTRICT and CONTRACTOR may be referred to collectively by the
capitalized term “Parties.” The capitalized term “Party” may refer to DISTRICT or CONTRACTOR interchangeably.

NOW, THEREFORE, for and in consideration of the mutual covenants and conditions herein contained, DISTRICT and
CONTRACTOR agree as follows:

I. ENGAGEMENT TERMS

1.1 SCOPE OF WORK: Subject to the terms and conditions set forth in this Agreement and all exhibits attached and incorporated
hereto, CONTRACTOR agrees to perform the services and tasks set forth in Exhibit “A” (hereinafter referred to as the “Scope of
Work”). CONTRACTOR further agrees to furnish to DISTRICT all labor, materials, tools, supplies, equipment, services, tasks
and incidental and customary work necessary to competently perform and timely complete the services and tasks set forth in the
Scope of Work. For the purposes of this Agreement the aforementioned services and tasks set forth in the Scope of Work shall
hereinafter be referred to generally by the capitalized term “Work.” CONTRACTOR shall not commence with the performance
of the Work until such time as DISTRICT issues a written Notice to Proceed.

1.2 TERM: This Agreement shall have a term of 2017-2018 commencing from January 23, 2018 — June 30, 2018

1.3 COMPENSATION:

A. CONTRACTOR shall perform the various services and tasks set forth in the Scope of Services in accordance with the
compensation schedule which is see Exhibit A. (hereinafter, the “Approved Rate Schedule”).

B. Section 1.3(A) notwithstanding, CONTRACTOR s total compensation during the Term of this Agreement or any extension term
shall not exceed the budgeted aggregate sum up to One Thousand five hundred thirty-four dollars and twenty-three cents
(81,534.23) (hereinafter, the “Not-to-Exceed Sum”), unless such added expenditure is first approved by the DISTRICT acting in
consultation with the Superintendent and the Director of Fiscal Services. In the event CONTRACTORs charges are projected
to exceed the Not-to-Exceed Sum prior to the expiration of the Term or any single extension term, DISTRICT may suspend
CONTRACTOR s performance pending DISTRICT approval of any anticipated expenditures in excess of the Not-to-Exceed
Sum or any other DISTRICT-approved amendment to the compensation terms of this Agreement,

1.4 PAYMENT OF COMPENSATION: The Not-to-Exceed Sum shall be paid to CONTRACTOR as the Work is completed.
Following the conclusion of each calendar month, CONTRACTOR shall submit to DISTRICT an itemized invoice indicating the
services performed and tasks completed during the recently concluded calendar month, including services and tasks performed
and the reimbursable out-of-pocket expenses incurred. If the amount of CONTRACTOR’s monthly compensation is a function of
hours works by CONTRACTOR’s personnel, the invoice shall indicate the number of hours worked in the recently concluded
calendar month, the persons responsible for performing the Work, the rate of compensation at which such services and tasks were
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performed, the subtotal for each tasks and service performed and a grand total for all services performed. Within THIRTY (30)
calendar days of receipt of each invoice, DISTRICT shall notify CONTRACTOR in writing of any disputed amounts inciuded in
the invoice. Within FORTY-FIVE (45) calendar day of receipt of each invoice, DISTRICT shall pay all undisputed amounts
included on the invoice. DISTRICT shall not withhold applicable taxes or other authorized deductions from payments made to
CONTRACTOR.

1.5 ACCOUNTING RECORDS: CONTRACTOR shall maintain complete and accurate records with respect to all matters covered
under this Agreement for a period of three (3) years after the expiration or termination of this Agreement. DISTRICT shall have
the right to access and examine such records, without charge, during normal business hours. DISTRICT shall further have the
right to audit such records, to make transcripts therefrom and to inspect all program data, documents, proceedings, and activities.

1.6 ABANDONMENT BY CONTRACTOR: In the event CONTRACTOR ceases to perform the Work agreed to under this
Agreement or otherwise abandons the undertaking contemplated herein prior to the expiration of this Agreement or prior to
completion of any or all tasks set forth in the Scope of Work, CONTRACTOR shall deliver to DISTRICT immediately and
without delay, all materials, records and other work product prepared or obtained by CONTRACTOR in the performance of this
Agreement. Furthermore, CONTRACTOR shall only be compensated for the reasonable value of the services, tasks and other
work performed up to the time of cessation or abandonment, less a deduction for any damages, costs or additional expenses which
DISTRICT may incur as a result of CONTRACTOR s cessation or abandonment.

II. PERFORMANCE OF AGREEMENT

2.1 DISTRICT’S REPRESENTATIVES: The DISTRICT hereby designates Representative, Lennie Tate (hereinafier, the
“DISTRICT
Representatives”) to act as its representatives for the performance of this Agreement. The Superintendent shall be the chief
DISTRICT Representative. The DISTRICT Representatives or their designee shall act on behalf of the DISTRICT for all
purposes under this Agreement. CONTRACTOR shall not accept directions or orders from any person other than the DISTRICT
Representatives or their designee.

2.2 CONTRACTOR REPRESENTATIVE: CONTRACTOR hereby, Terri Lieberman to act as its representative for the performance
of this Agreement (hereinafter, “CONTRACTOR Representative”). CONTRACTOR Representative shall have full authority to
represent and act on behalf of the CONTRACTOR for all purposes under this Agreement. CONTRACTOR Representative or his
designee shall supervise and direct the performance of the Work, using his best skill and attention, and shall be responsible for all
means, methods, techniques, sequences and procedures and for the satisfactory coordination of all portions of the Work under this
Agreement. Notice to the CONTRACTOR Representative shall constitute notice to CONTRACTOR.

2.3 COORDINATION OF SERVICE: CONFORMANCE WITH REQUIREMENTS: CONTRACTOR agrees to work closely with
DISTRICT staff in the performance of the Work and this Agreement and shall be available to DISTRICT staff and the DISTRICT
Representatives at all reasonable times. All work prepared by CONTRACTOR shall be subject to inspection and approval by
DISTRICT Representatives or their designees.

2.4 STANDARD OF CARE; PERFORMANCE OF EMPLOYEES: CONTRACTOR represents, acknowledges and agrees to the
following:

A. CONTRACTOR shall perform all Work skillfully, competently and to the highest standards of CONTRACTOR’s profession;

B. CONTRACTOR shall perform all Work in a manner reasonably satisfactory to the DISTRICT;
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2.6

2.7

2.8

C. CONTRACTOR shall comply with all applicable federal, state and local laws and regulations, including the conflict of
interest provisions of Government code Section 1090 and the Political Reform Act (Government Code Section 81000 et

seq.);

D. CONTRACTOR understands the nature and scope of the Work to be performed under this Agreement as well as any and all
schedules of performance;

E. All of CONTRACTOR’s employees and agents possess sufficient skill, knowledge, training and experience to perform those
services and tasks assigned to them by CONTRACTOR; and

F. All of CONTRACTOR’s employees and agents (including but not limited subcontractors and subconsultants) possess all
licenses, permits, certificates, qualifications and approvals of whatever nature that are legally required to perform the tasks
and services contemplated under this Agreement and all such licenses, permits, certificates, qualifications and approvals shall
be maintained throughout the term of this Agreement and made available to DISTRICT for copying and inspection.

ASSIGNMENT: The skills, training, knowledge and experience of CONTRACTOR are material to DISTRICT’s willingness to
enter into this Agreement. Accordingly, DISTRICT has an interest in the qualifications and capabilities of the person(s) who will
perform the services and tasks to be undertaken by CONTRACTOR or on behalf of CONTRACTOR in the performance of this
Agreement. In recognition of this interest, CONTRACTOR agrees that it shall not assign or transfer, either directly or indirectly
or by operation of law, this Agreement or the performance of any of CONTRACTOR’s duties or obligations under this
Agreement without the prior written consent of the DISTRICT. In the absence of DISTRICT’s prior written consent, any
attempted assignment or transfer shall be ineffective, null and void and shall constitute a material breach of this Agreement.

CONTROL AND PAYMENT OF SUBORDINATES; INDEPENDENT CONTRACTOR: The Work shall be performed by
CONTRACTOR or under CONTRACTOR s strict supervision. CONTRACTOR will determine the means, methods and details
of performing the Work subject to the requirements of this Agreement. DISTRICT retains CONTRACTOR on an independent
contractor basis and not as an employee. CONTRACTOR reserves the right to perform similar or different services for other
principals during the term of this Agreement, provided such work does not unduly interfere with CONTRACTOR’s competent
and timely performance of the Work contemplated under this Agreement and provided the performance of such services does not
result in the unauthorized disclosure of DISTRICT’s confidential or proprietary information. Any additional personnel
performing the Work under this Agreement on behalf of CONTRACTOR are not employees of DISTRICT and shall at all times
be under CONTRACTOR's exclusive direction and control. CONTRACTOR shall pay all wages, salaries and other amounts due
such personnel and shall assume responsibility for all benefits, payroll taxes, social security and Medicare payments and the like.
CONTRACTOR shall be responsible for all reports and obligations respecting such additional personnel, including, but not
limited to: social security taxes, income tax withholding, unemployment insurance, disability insurance, workers' compensation
insurance and the like.

REMOVAL OF EMPLOYEES OR AGENTS: If any of CONTRACTOR’s officers, employees, agents, contractors,
subcontractors or subconsultants is determined by the DISTRICT Representatives to be uncooperative, incompetent, a threat to
the adequate or timely performance of the tasks assigned to CONTRACTOR, a threat to persons or property, or if any of
CONTRACTOR’s officers, employees, agents, contractors, subcontractors or subconsultants fail or refuse to perform the Work in
a manner acceptable to the DISTRICT, such officer, employee, agent, contractor, subcontractor or subconsultant shall be promptly
removed by CONTRACTOR and shall not be re-assigned to perform any of the Work.

COMPLIANCE WITH LAWS: CONTRACTOR shall keep itself informed of and in compliance with all applicable federal, State
or local laws to the extent such laws control or otherwise govern the performance of the Work. CONTRACTOR’s compliance
with applicable laws shall include without limitation compliance with all applicable Cal/lOSHA requirements.
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2.9 NON-DISCRIMINATION: In the performance of this Agreement, CONTRACTOR shall not discriminate against any employee,

2.10.

subcontractor, subconsultant, or applicant for employment because of race, color, creed, religion, sex, marital status, sexual
orientation, national origin, ancestry, age, physical or mental disability or medical condition.

INDEPENDENT CONTRACTOR STATUS: The Parties acknowledge, understand and agree that CONTRACTOR and all
persons retained or employed by CONTRACTOR are, and shall at all times remain, wholly independent contractors and are not
officials, officers, employees, departments or subdivisions of DISTRICT. CONTRACTOR shall be solely responsible for the
negligent acts and/or omissions of its employees, agents, contractors, subcontractors and subconsultants. CONTRACTOR and all
persons retained or employed by CONTRACTOR shall have no authority, express or implied, to bind DISTRICT in any manner,
nor to incur any obligation, debt or liability of any kind on behalf of, or against, DISTRICT, whether by contract or otherwise,
unless such authority is expressly conferred to CONTRACTOR under this Agreement or is otherwise expressly conferred by
DISTRICT in writing.

III. INSURANCE

3.1 DUTY TO PROCURE AND MAINTAIN INSURANCE: Prior to the beginning of and throughout the duration of the Work,

CONTRACTOR will procure and maintain polices of insurance that meet the requirements and specifications set forth under this
Article. CONTRACTOR shall procure and maintain the following insurance coverage, at its own expense:

A. Commercial General Liability Insurance: CONTRACTOR shall procure and maintain Commercial General Liability
Insurance
(“CGL Coverage”) as broad as Insurance Services Office Commercial General Liability coverage (occurrence Form CG
0001) or its equivalent. Such CGL Coverage shall have minimum limits of no less than One Million Dollars ($1,000,000.00)
per occurrence and Two Million Dollars ($2,000,000.00) in the general aggregate for bodily injury, personal injury, property
damage, operations, products and completed operations, and contractual liability.

B. Automobile Liability Insurance: CONTRACTOR shall procure and maintain Automobile Liability Insurance as broad as
Tnsurance Services Office Form Number CA 0001 covering Automobile Liability, Code 1 (any auto). Such Automobile
Liability Insurance shall have minimum limits of no less than One Million Dollars ($1,000,000.00) per accident for bodily
injury and property damage.

C. Workers’ Compensation Insurance/ Employer’s Liability Insurance: A policy of workers’ compensation insurance in such
amount as will fully comply with the laws of the State of California and which shall inderonify, insure and provide legal
defense for both CONTRACTOR and DISTRICT against any loss, claim or damage arising from any injuries or occupational
diseases occurring to any worker employed by or any persons retained by CONTRACTOR in the course of carrying out the
Work contemplated in this Agreement. Policy shall contain a waiver of subrogation against the all parties named as additional
insureds under this subsection arising from work performed by the CONTRACTOR. (NA)

32 ADDITIONAL INSURED REQUIREMENTS: The CGL Coverage and the Automobile Liability Insurance shall contain an

endorsement naming the DISTRICT and DISTRICT’s elected and appointed officials, officers, employees, agents and volunteers
as additional insureds.

3.3 REQUIRED CARRIER RATING: All varieties of insurance required under this Agreement shall be procured from insurers

admitted in the State of California and authorized to issue policies directly to California insureds. Except as otherwise provided
elsewhere under this Article, all required insurance shall be procured from insurers, who according to the latest edition of the
Best’s Insurance Guide have an A.M. Best’s rating of no less than A:VIL. DISTRICT may also accept policies procured by
insurance carriers with a Standard & Poor’s rating of no less than BBB according to the latest published edition the Standard &
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3.6

Poor’s rating guide. As to Workers’ Compensation Insurance/ Employer’s Liability Insurance, the DISTRICT Representatives are
authorized to authorize lower ratings than those set forth in this Section.

PRIMACY OF CONSULTANT’S INSURANCE: All polices of insurance provided by CONTRACTOR shall be primary to any
coverage available to DISTRICT or DISTRICT’s elected or appointed officials, officers, employees, agents or volunteers. Any
insurance or self-insurance maintained by DISTRICT or DISTRICT’s elected or appointed officials, officers, employees, agents
or volunteers shall be in excess of CONTRACTOR ’s insurance and shall not contribute with it.

WAIVER OF SUBROGATION: All insurance coverage provided pursuant to this Agreement shall not prohibit CONTRACTOR
or CONTRACTOR s officers, employees, agents, subcontractors or subconsultants from waiving the right of subrogation prior to
a loss. CONTRACTOR hereby waives all rights of subrogation against DISTRICT.

VERIFICATION OF COVERAGE: CONTRACTOR acknowledges, understands and agrees, that DISTRICT’s ability to verify
the procurement and maintenance of the insurance required under this Article is critical to safeguarding DISTRICT’s financial
wellbeing and, indirectly, the collective well-being of the residents of the DISTRICT. Accordingly, CONTRACTOR warrants,
represents and agrees that its shall furnish DISTRICT with original certificates of insurance and endorsements evidencing the
coverage required under this Article on forms satisfactory to DISTRICT in its sole and absolute discretion. The certificates of
insurance and endorsements for each insurance policy shall be signed by a person authorized by that insurer to bind
coverage on its behalf, and shall be on forms provided by the DISTRICT if requested. All certificates of insurance and
endorsements shall be received and approved by DISTRICT as a condition precedent to CONTRACTOR’s commencement of any
work or any of the Work. Upon DISTRICT’s written request, CONTRACTOR shall also provide DISTRICT with certified
copies of all required insurance policies and endorsements.

IV. INDEMNIFICATION

4.1 The Parties agree that DISTRICT and DISTRICT’s elected and appointed officials, officers, employees, agents and volunteers
(hereinafter, the “DISTRICT Indemnitees™) should, to the fullest extent permitted by law, be protected from any and all loss, injury,
damage, claim, lawsuit, cost, expense, attorneys’ fees, litigation costs, or any other cost arising out of or in any way related to the
performance of this Agreement. Accordingly, the provisions of this indemnity provision are intended by the Parties to be interpreted
and construed to provide the DISTRICT Indemnitees with the fullest protection possible under the law. CONTRACTOR
acknowledges that DISTRICT would not enter into this Agreement in the absence of CONTRACTOR’s commitment to indemnify,
defend and protect DISTRICT as set forth herein.

4.2 To the fullest extent permitted by law, CONTRACTOR shall indemnify, hold harmless and defend the DISTRICT Indemnitees

4.3

from and against all liability, loss, damage, expense, cost (including without limitation reasonable attorney’s fees, expert fees and
all other costs and fees of litigation) of every nature arising out of or in connection with CONTRACTOR's performance of work
hereunder or its failure to comply with any of its obligations contained in this Agreement, except such loss or damage which is
caused by the sole negligence or willful misconduct of the CITY.

DISTRICT shall have the right to offset against the amount of any compensation due CONTRACTOR under this Agreement any
amount due DISTRICT from CONTRACTOR as a result of CONTRACTOR’s failure to pay DISTRICT promptly any
indemnification arising under this Article and related to CONTRACTOR’s failure to either (i) pay taxes on amounts received
pursuant to this Agreement or (ii) comply with applicable workers’ compensation laws.

4.4 The obligations of CONTRACTOR under this Article will not be limited by the provisions of any workers’ compensation act or

similar act,. CONTRACTOR expressly waives its statutory immunity under such statutes or laws as to DISTRICT and
DISTRICT’s elected and appointed officials, officers, employees, agents and volunteers.
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4.5 CONTRACTOR agrees to obtain executed indemnity agreements with provisions identical to those set forth here in this Article
from each and every subcontractor or any other person or entity involved by, for, with or on behalf of CONTRACTOR in the
performance of this Agreement. In the event CONTRACTOR fails to obtain such indemnity obligations from others as required
herein, CONTRACTOR agrees to be fully responsible and indemnify, hold harmless and defend DISTRICT and DISTRICT’s
elected and appointed officials, officers, employees, agents and volunteers from and against any and all claims and losses, costs or
expenses for any damage due to death or injury to any person and injury to any property resulting from any alleged intentional,
reckless, negligent, or otherwise wrongful acts, errors or omissions of CONTRACTOR’s subcontractors or any other person or
entity involved by, for, with or on behalf of CONTRACTOR in the performance of this Agreement. Such costs and expenses shall
include reasonable attorneys’ fees incurred by counsel of DISTRICT’s choice.

4.6 DISTRICT does not, and shall not, waive any rights that it may possess against CONTRACTOR because of the acceptance by
DISTRICT, or the deposit with DISTRICT, of any insurance policy or certificate required pursuant to this Agreement. This hold
harmless and indemnification provision shall apply regardless of whether or not any insurance policies are determined to be
applicable to the claim, demand, damage, liability, loss, cost or expense.

4.7 This Article and all provisions contained herein (including but not limited to the duty to indemnify, defend and hold free and
barmless) shall survive the termination or normal expiration of this Agreement and is in addition to any other rights or remedies
which the DISTRICT may have at law or in equity.

V. TERMINATION

5.1 TERMINATION WITHOUT CAUSE: DISTRICT may terminate this Agreement at any time for convenience and without cause
by giving CONTRACTOR a minimum of five (5) calendar days prior written notice of DISTRICT’s intent to terminate this
Agreement. Upon such termination for convenience, CONTRACTOR shall be compensated only for those services and tasks
which have been performed by CONTRACTOR up to the effective date of the termination. CONTRACTOR may not terminate
this Agreement except for cause as provided under Section 5.2, below. If this Agreement is terminated as provided herein,
DISTRICT may require CONTRACTOR to provide all finished or unfinished Documents and Data, as defined in Section 7.1
below, and other information of any kind prepared by CONTRACTOR in connection with the performance of the Work.
CONTRACTOR shall be required to provide such Documents and Data within fifteen (15) calendar days of DISTRICT’s written
request. No actual or asserted breach of this Agreement on the part of DISTRICT pursuant to Section 5.2, below, shall operate to
prohibit or otherwise restrict DISTRICT s ability to terminate this Agreement for convenience as provided under this Section.

5.2 EVENTS OF DEFAULT; BREACH OF AGREEMENT:

A. In the event either Party fails to perform any duty, obligation, service or task set forth under this Agreement (or fails to timely
perform or properly perform any such duty, obligation, service or task set forth under this Agreement), an event of default
(hereinafter, “Event of Default”) shall occur. For all Events of Default, the Party alleging an Event of Default shall give
written notice to the defaulting Party (hereinafter referred to as a “Default Notice™) which shall specify: (i) the nature of the
Event of Default; (ii) the action required to cure the Event of Default; (iii) a date by which the Event of Default shall be
cured, which shall not be less than the applicable cure period set forth under Sections 5.2.B and 5.2C below or if a cure is not
reasonably possible within the applicable cure period, to begin such cure and diligently prosecute the such cure to
completion. The Event of Default shall constitute a breach of this Agreement if the defaulting Party fails to cure the Event
of Default within the applicable cure period or any extended cure period allowed under this Agreement.

B. CONTRACTOR shall cure the following Events of Defaults within the following time periods:
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Within three (3) business days of DISTRICT s issuance of a Default Notice for any failure of CONTRACTOR to timely
provide DISTRICT or DISTRICT’s employees or agents with any information and/or written reports, documentation or
work product which CONTRACTOR is obligated to provide to DISTRICT or DISTRICT’s employees or agents under
this Agreement. Prior to the expiration of the 3-day cure period, CONTRACTOR may submit a written request for
additional time to cure the Event of Default upon a showing that CONTRACTOR has commenced efforts to cure the
Event of Default and that the Event of Default cannot be reasonably cured within the 3-day cure period. The foregoing
notwithstanding, DISTRICT shall be under no obligation to grant additional time for the cure of an Event of Default
under this Section 5.2 B.1i. that exceeds seven (7) calendar days from the end of the initial 3-day cure period; or

Within fourteen (14) calendar days of DISTRICT s issuance of a Default Notice for any other Event of Default under
this Agreement. Prior to the expiration of the 14-day cure period, CONTRACTOR may submit a written request for
additional time to cure the Event of Default upon a showing that CONTRACTOR bas commenced efforts to cure the
Event of Default and that the Event of Default cannot be reasonably cured within the 14-day cure period. The foregoing
notwithstanding, DISTRICT shall be under no obligation to grant additional time for the cure of an Event of Default
under this Section 5.2B.ii that exceeds thirty (30) calendar days from the end of the initial 14-day cure period. .

In addition to any other failure on the part of CONTRACTOR to perform any duty, obligation, service or task set forth under
this Agreement (or the failure to timely perform or properly perform any such duty, obligation, service or task), an Event of
Default on the part of CONTRACTOR shall include, but shall not be limited to the following: (i) CONTRACTOR’s refusal
or failure to perform any of the services or tasks called for under the Scope of Work; (i) CONTRACTOR’s failure to fulfill
or perform its obligations under this Agreement within the specified time or if no time is specified, within a reasonable time;
(iiiy CONTRACTOR’s and/or its employees’ disregard or violation of any federal, state, local law, rule, procedure or
regulation; (iv) the initiation of proceedings under any bankruptcy, insolvency, receivership, reorganization, or similar
legislation as relates to CONTRACTOR, whether voluntary of involuntary; (v) CONTRACTOR’s refusal or failure to
perform or observe any covenant, condition, obligation or provision of this Agreement; and/or (vii) DISTRICT’s discovery
that a statement representation or warranty by CONTRACTOR relating to this Agreement is false, misleading or erroneous
in any material respect.

DISTRICT shall cure any Event of Default asserted by CONTRACTOR within FORTY-FIVE (45) calendar days of
CONTRACTOR's issuance of a Default Notice, unless the Event of Default cannot reasonably be cured within the 45-day
cure period. Prior to the expiration of the 45-day cure period, DISTRICT may submit a written request for additional time to
cure the Event of Default upon a showing that DISTRICT bas commenced its efforts to cure the Event of Default and that the
Event of Default cannot be reasonably cured within the 45-day cure period. The foregoing notwithstanding, an Event of
Default dealing with DISTRICT’s failure to timely pay any undisputed sums to CONTRACTOR as provided under Section
1.4, above, shall be cured by DISTRICT within five (5) calendar days from the date of CONTRACTOR’s Default Notice to
DISTRICT.

. DISTRICT, in its sole and absolute discretion, may also immediately suspend CONTRACTOR’s performance under this
Agreement pending CONTRACTOR’s cure of any Event of Default by giving CONTRACTOR written notice of
DISTRICT’s intent to suspend CONTRACTOR’s performance (hereinafter, a “Suspension Notice”). DISTRICT may issue
the Suspension Notice at any time upon the occurrence of an Event of Default. Upon such suspension, CONTRACTOR shall
be compensated only for those services and tasks which have been rendered by CONTRACTOR to the reasonable
satisfaction of DISTRICT up to the effective date of the suspension. No actual or asserted breach of this Agreement on the
part of DISTRICT shall operate to prohibit or otherwise restrict DISTRICT s ability to suspend this Agreement as provided
herein.

No waiver of any Event of Default or breach under this Agreement shall constitute a waiver of any other or subsequent Event
of Default or breach. No waiver, benefit, privilege, or service voluntarily given or performed by a Party shall give the other
Party any contractual rights by custom, estoppel, or otherwise.
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5.3

54

F. The duties and obligations imposed under this Agreement and the rights and remedies available hereunder shall be in addition
to and not a limitation of any duties, obligations, rights and remedies otherwise imposed or available by law. In addition to
any other remedies available to DISTRICT at law or under this Agreement in the event of any breach of this Agreement,
DISTRICT, in its sole and absolute discretion, may also pursue any one or more of the following remedies:

1 Upon written notice to CONTRACTOR, the DISTRICT may immediately terminate this Agreement in whole or in
part;

ii. Upon written notice to CONTRACTOR, the DISTRICT may extend the time of performance;

iii.  The DISTRICT may proceed by appropriate court action to enforce the terms of the Agreement to recover damages
for CONTRACTOR s breach of the Agreement or to terminate the Agreement; or

iv.  The DISTRICT may exercise any other available and lawful right or remedy.

CONTRACTOR shall be liable for all legal fees plus other costs and expenses that DISTRICT incurs upon a breach of this
Agreement or in the DISTRICT s exercise of its remedies under this Agreement.

G. In the event DISTRICT is in breach of this Agreement, CONTRACTOR’s sole remedy shall be the suspension or termination
of this Agreement and/or the recovery of any unpaid sums lawfully owed to CONTRACTOR under this Agreement for
completed services and tasks.

SCOPE OF WAIVER: No waiver of any default or breach under this Agreement shall constitute a waiver of any other default or
breach, whether of the same or other covenant, warranty, agreement, term, condition, duty or requirement contained in this
Agreement. No waiver, benefit, privilege, or service voluntarily given or performed by a Party shall give the other Party any
contractual rights by custom, estoppel, or otherwise.

SURVIVING ARTICLES, SECTIONS AND PROVISIONS: The termination of this Agreement pursuant to any provision of this
Article or by normal expiration of its term or any extension thereto shall not operate to terminate any Article, Section or provision

contained herein which provides that it shall survive the termination or normal expiration of this Agreement,
VI. MISCELLANEOUS PROVISIONS

6.1 DOCUMENTS & DATA; LICENSING OF INTELLECTUAL PROPERTY: All Documents and Data shall be and remain the

6.2

property of DISTRICT without restriction or limitation upon their use or dissemination by DISTRICT. For purposes of this
Agreement, the term “Documents and Data” means and includes all reports, analyses, correspondence, plans, drawings, designs,
renderings, specifications, notes, summaries, strategies, charts, schedules, spreadsheets, calculations, lists, data compilations,
documents or other materials in the performance of this Agreement and fixed in any tangible medium of expression, including but
not limited to Documents and Data stored digitally, magnetically and/or electronically. This Agreement creates, at no cost to
DISTRICT, a perpetual license for DISTRICT to copy, use, reuse, disseminate and/or retain any and all copyrights, designs, and
other intellectual property embodied in all Documents and Data. CONTRACTOR shall require all subcontractors and
subconslutants working on behalf of CONTRACTOR in the performance of this Agreement to agree in writing that DISTRICT
shall be granted the same right to copy, use, reuse, disseminate and retain Documents and Data prepared or assembled by any
subcontractor or subconsultant as applies to Documents and Data prepared by CONTRACTOR in the performance of this
Agreement. (NA)

CONFIDENTIALITY: All data, documents, discussion, or other information developed or received by CONTRACTOR or

provided for performance of this Agreement are deemed confidential and shall not be disclosed by CONTRACTOR without prior
written consent by DISTRICT. DISTRICT shall grant such consent if disclosure is legally required. Upon request, all DISTRICT
data shall be returned to DISTRICT upon the termination or expiration of this Agreement. CONTRACTOR shall not use
DISTRICT's name or insignia, photographs, or any publicity pertaining to the Work in any magazine, trade paper, newspaper,
television or radio production or other similar medium without the prior written consent of DISTRICT.
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6.3 FINGERPRINTING. CONTRACTOR shall comply with all applicable provisions of Education Code Section 45125.1.
CONTRACTOR will conduct criminal background checks of all employees, agents and/or representatives assigned performing
any services and tasks on DISTRICT property on CONTRACTOR’s behalf. CONTRACTOR will certify in writing that no such
employees, agents and representatives who have been convicted of a violent or serious felony as described in the Notice Re:
Criminal Records will have contact with DISTRICT’s pupils. CONTRACTOR will provide DISTRICT with a list of all
employees providing services pursuant to this Agreement. To the extent permitted under Education Code Section 45125.1, the
DISTRICT Representatives may waive any fingerprinting requirements where it is determined that the CONTRACTOR, its
employees and agents will have limited or no contact with pupils in the performance of any services and tasks called for under
this Agreement. The waiver of the requirements of Education Code Section 45125.1 must be made in writing signed by one or
both of the DISTRICT Representatives.

6.4 DRUG FREE WORKPLACE CERTIFICATION. CONTRACTOR shall apprise its officials and employees of the Drug-Free
Workplace Act of 1990 (Govt. Code Section 8350 et seq.) (hereinafter, the “Act”) which requires that every person or
organization awarded a contract or grant for the procurement of property or services from any State agency must certify that it
will provide a drug-free workplace by doing certain specified acts. In addition, the Act provides that each confract or grant
awarded by a State agency may be subject to suspension of payments or termination of the contract or grant, and the contractor or
grantee may be subject to debarment from future contracting, if the contracting agency determines that specified acts have
occurred. CONTRACTOR shall comply with the requirements publication and notification requirements of Government Code
Section 8355 as to all employees performing services and tasks under this Agreement on DISTRICT property or from DISTRICT
facilities.

6.5 FALSE CLAIMS ACT. CONTRACTOR warrants and represents that neither CONTRACTOR nor any person who is an officer
of, in a managing position with, or has an ownership interest in CONTRACTOR has been determined by a court or tribunal of
competent jurisdiction to have violated the False Claims Act, 31 U.S.C., Section 3789 ef seq. and the California Fals Claims Act,
Government Code Section 12650 ef seq.

6.6 NOTICES: All notices permitted or required under this Agreement shall be given to the respective Parties at the following
addresses, or at such other address as the respective Parties may provide in writing for this purpose:

CONTRACTOR: DISTRICT:
EvaluMetrics, INC. Marysville Joint Unified School District
3145 Chadney Drive 1919 B Street
Glendale, CA 91206 Marysville, CA 95901

Phone: §55-952-9528 Phone: 749-6114

Fax: Fax: 742-0573

Email: howard@evalumetrics.us

Such notices shall be deemed effective when personally delivered or successfully transmitted by facsimile as evidenced by a fax
confirmation slip or when mailed, forty-eight (48) hours after deposit with the United States Postal Service, first class postage
prepared and addressed to the Party at its applicable address.

6.7 COOPERATION: FURTHER ACTS: The Parties shall fully cooperate with one another, and shall take any additional acts or sign
any additional documents as is reasonably necessary, appropriate or convenient to achieve the purposes of this Agreement.
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6.8 SUBCONTRACTING: CONTRACTOR shall not subcontract any portion of the Work required by this Agreement, except as
expressly stated herein, without the prior written approval of DISTRICT. Subcontracts (including without limitation subcontracts
with subconsultants), if any, shall contain a provision making them subject to all provisions stipulated in this Agreement,
including provisions relating to insurance requirements and indemnification.

6.9 DISTRICT’S RIGHT TO EMPLOY OTHER CONTRACTORS: DISTRICT reserves the right to employ other contractors in
connection with the various projects worked upon by CONTRACTOR.

6.10 PROHIBITED INTERESTS: CONTRACTOR warrants, represents and maintains that it has not employed nor retained any
company or person, other than a bona fide employee working solely for CONTRACTOR, to solicit or sccure this Agreement.
Further, CONTRACTOR warrants and represents that it has not paid nor has it agreed to pay any company or person, other than a
bona fide employee working solely for CONTRACTOR, any fee, commission, percentage, brokerage fee, gift or other
consideration contingent upon or resulting from the award or making of this Agreement. For breach or violation of this warranty,
DISTRICT shall have the right to rescind this Agreement without liability. For the term of this Agreement, no member, officer or
employee of DISTRICT, during the term of his or her service with DISTRICT, shall have any direct interest in this Agreement, or
obtain any present or anticipated material benefit arising therefrom.

6.11 TIME IS OF THE ESSENCE: Time is of the essence for each and every provision of this Agreement.

6.12 GOVERNING LAW AND VENUE: This Agreement shall be interpreted and governed according to the laws of the State of
California. In the event of litigation between the Parties, venue, without exception, shall be in the Yuba County Superior Court of
the State of California. If, and only if, applicable law requires that all or part of any such litigation be tried exclusively in federal
court, venue, without exception, shall be in the Northern District of California located in the City of San Francisco, California.

6.13 ATTORNEY’S FEES: If either Party commences an action against the other Party, either legal, administrative or otherwise,
arising out of or in connection with this Agreement, the prevailing Party in such litigation shall be entitled to have and recover
from the losing Party reasonable attorney’s fees and all other costs of such action.

6.14 SUCCESSORS AND ASSIGNS: This Agreement shall be binding on the successors and assigns of the Parties.

6.15 NO THIRD PARTY BENEFIT: There are no intended third party beneficiaries of any right or obligation assumed by the Parties.
All rights and benefits under this Agreement inure exclusively to the Parties.

6.16 CONSTRUCTION OF AGREEMENT: This Agreement shall not be construed in favor of, or against, either Party but shall be
construed as if the Parties prepared this Agreement together through a process of negotiation and with the advice of their
respective attorneys.

6.17 SEVERABILITY: If any portion of this Agreement is declared invalid, illegal, or otherwise unenforceable by a court of
competent jurisdiction, the remaining provisions shall continue in full force and effect.

6.18 AMENDMENT: MODIFICATION: No amendment, modification or supplement of this Agreement shall be valid or binding
unless executed in writing and signed by both Parties, subject to DISTRICT approval. The requirement for written amendments,
modifications or supplements cannot be waived and any attempted waiver shall be void and invalid.

6.19 CAPTIONS: The captions of the various articles, sections and paragraphs are for convenience and ease of reference only, and do
not define, limits, augment, or describe the scope, content, or intent of this Agreement.

6.20 INCONSISTENCIES OR CONFLICTS: In the event of any conflict or inconsistency between the provisions of this Agreement
and any of the exhibits attached hereto, the provisions of this Agreement shall control.
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6.21 ENTIRE AGREEMENT: This Agreement including all attached exhibits is the entire, complete, final and exclusive expression of
the Parties with respect to the matters addressed herein and supersedes all other agreements or understandings, whether oral or
written, or entered into between DISTRICT and CONTRACTOR prior to the execution of this Agreement. No statements,
representations or other agreements, whether oral or written, made by any Party which are not embodied herein shall be valid or
binding. No amendment, modification or supplement to this Agreement shall be valid and binding unless in writing and duly

executed by the Parties pursuant to Section 6.15, above.

6.22 COUNTERPARTS: This Agreement shall be executed in TWO (2) original counterparts each of which shall be of equal force
and effect. No handwritten or typewritten amendment, modification or supplement to any one counterparts shall be valid or
binding unless made to all three counterparts in conformity with Section 6.15, above.

IN WITNESS WHEREOF, the Parties hercto have caused this Agreement to be executed the day and year first appearing in this

Agreement, above.
MARYSVILLE JOINT UNIFIED SCHOOL

DISTRICT:

By: By: H’V’MM
Mike Hodson Howard Herl
Assistant Superintendent of Business Services President/CEO, EvaluMetrics, Inc

Page 11 of 12
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Exhibit A
Scope of Work
CDE Data File Submission
e State data file created and uploaded to your EvaluMetrics account prior to CDE deadline of June 30
e Data corrections processed at no additional charge

Pre-ID Data Processing and Reporting
e Scantrons delivered two weeks after receiving Pre-ID file
e E-templates uploaded to our account within a week
e Pre-ID files can be submitted until 100% satisfied with student demographics and teacher information

Preliminary Report and Test Data Correction Files
s Testresults proceed and uploaded to your account within days
e Corrections resubmitted until 100% satisfied with data

PowerPoint Presentation Charts
e District and school PowerPoint chart packets supplement your Physical Fitness Test results presentation

District, School and Teacher Reports
e Vibrant colors direct attention to the most important findings
e Teacher's reports include color-coded class roster results
e Report packets bundled by school for easy dissemination
e Reports customized with district logo

Student Reports
e PDF student reports are pre-sorted to meet district needs, either by teacher or alphabetically, and are provided at no
charge

e Printed Student reports and shipping for additional charge

District CD
e Contains a compilation of products, including final reports, PowerPoint presentation, and data files

Help Desk Support
e Direct toll-free phone access to Dr. Herl at 855-952-9528
e Same-day email response

Cost
o 49 cents per student for scantron processing service
e 9 cents per student for student reporting
e $1.35 per site for school reporting
e Shipping including return labels TBD
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P.O. Box 269003

c§ﬁe¢$ ggg.‘egi?n ty Sacramento, CA 95826

MEMORANDUM OF UNDERSTANDING
Agreement EMS #1146
2017-2018

This Memorandum of Understanding (MOU) is between the Sacramento County Office of Education,
hereinafter referred to as “SCOE,” and Marysville Joint Unified School District, hereinafter referred

to as "District.”

The purpose of this MOU is to detail the roles and responsibilities of SCOE and the District in regard to
delivering instructional support services to staff. Once signed by both parties, this MOU is in effect, and
may be terminated by either entity in writing, but not less than seven business days prior to the first day
of service.

No audio or visual recording of the services provided under this agreement may be made by any
means without the advance written authorization of SCOE.

A. SCOE agrees to:

1. Provide a primary contact person and service provider(s) for all work under this MOU.

MQOU Contact: Services provided by:
Dave Chun Jonathan Rhodea
(916) 228-2244 (916) 228-2223
dchun@scoe.net jrhodea@scoe.net

2. Provide one 2-hour facilitation of a conversation on High School course pathways for science
between principals and teachers on January 29, 2018 at 4:00 p.m.
Location of the service
Marysville Joint Unified School District
1919 B Street
Marysville, CA 95901 .

3. SCOE will make every effort to accommodate changes in dates as needed, however
rescheduling is not guaranteed as dates are dependent on availability.

4. Provide an evaluation of services.

5. Provide training materials. Any and all training material are the exclusive property of SCOE.
District and its agents must obtain written permission from SCOE before it disseminates,

markets, or otherwise uses the training materials.
6. Invoice District within 30 days of execution of this MOU:
Marysville Joint Unified School District
1919 B Street
Marysville, CA 95901

Business Services Department
KB Page 10of 3

Approval :_!{

Date _Li@: ZQ

1/8/18 4:28 PM




MEMORANDUM OF UNDERSTANDING, Agreement EMS #1146

B. District agrees to:

1. Provide a primary contact person for all work under this MOU.
Lennie Tate
(530) 749-6902
ltate@mjusd.k12.ca.us
Ensure the site principal/district representative is present during services.
Participate in an evaluation of services.
Provide facillty for training.
Provide SCOE with a copy of attendance sign-in sheet upon request.
Provide the audio-visual equipment and table supplies.
Provide requested materials for participants (e.g., Teacher's Edition).

o U

C. Fiscal: District agrees to pay SCOE $500 within 60 days of invoicing.
D. General Provisions

1. Indemnity. Each party agrees to defend, indemnify, and hold harmless each of the other parties
(including a party’s directors, agents, officers and employees), from any claim, action, or
proceeding arising from any actual or alleged act or omissions of the indemnifying party, its
director, agents, officers, or employaes arising from the indemnifying party’s duties and
obligations described in this agreement or imposed by law.

a. Itis the intention of the parties that this section imposes on each party responsibility to
the others for the acts and omissions of their respective elected and appointed officials,
employees, representatives, agents, subcontractors and volunteers, and that the
provisions of comparative fault shall apply. This provision shall survive the termination of
this agreement for any claim related to this agreement.

2. Independent Agents. This MOU is by and between independent agents and does not create
the relationship of agent, servant, employee, partnership, joint venture and/or association
between the independent agents.

3. Nondiscrimination. Any service provided by the parties pursuant to this Agreement shall be
without discrimination based on the actual or perceived race, religious creed, color, national
origin, nationality, ethnicity, ethnic group Identification, ancestry, age, marltal status, pregnancy,
physical or mental disability, medical condition, genetic information, gender, gender identity,
gender expression, sex, or sexual orientation, in accordance with all applicable Federal and
State laws and regulations.

4. Insurance. All parties shall maintain in full force Commercial Liability Insurance with limits of no
less than $1,000,000 per occurrence. Such requirement may be satisfied by coverage through
a joint powers authority. Evidence of insurance coverage shall be furnished upon request by a
party to this agreement.
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MEMORANDUM OF UNDERSTANDING, Agreement EMS #1146

5. Entire Agreement. This MOU constitutes the entire agreement and understanding of the
parties. All prior understandings, terms or conditions are deemed merged into this MOU. Any

changes to this MOU must be agreed to in writing by all parties.

The undersigned represent that they are authorized representatives of the parties and hereby execute
this MOU. This MOU may be executed in counterparts each of which shall be deemed an original, but
all of which together shall constitute one and the same document. Photogdraphic copies of the signed

counterparts may be used in lisu of the originals for any purpose.

Sacramento County Office of Education Marysville Joint Unified School District
Nancy Herota, Ed.D. Mike Hodson
Assistant Superintendent, Educational Services Assistant Superintendent of Business Services
7. //f—v

4 M
Signature Date Signature Date

WA 1-9-8

Diredtor Appraval [ate
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Approved by the Board of Trustees af the ______board meeting. |

Request Form for New Course and/or Textbook(s)/Material(s)

B Change of Text O Add as a Supplement Q Existing Textbook/Reordering

[Currently not listed on textbook list]

O Text for New Course O English Learners/comite’ Compliance

A\

s s’ [0 NEW COURSE:

For use beginning with the semester of: | K Fall Q Spring Year: 2017-18

This form will provide the Board of Trustees, administration, and teachers an overview of the strengths this

proposed textbook(s)/material(s) will support a particular course.

Textbook(s)/Material(s) Title: Abriendo Paso Temas y lecturas/ Gramatica

Author: José Diaz and Maria F. Nadel Publisher: Pearson

Copyright: 2014 Price $: $ 83.47 ISBN #: 9780133238952

School: Lindhurst High School  Teacher/Department Requesting: _Lamas/ Fine Arts

Funding Source: izq Z Grade Level(s): 9-12

Title of Course/Subject: Spanish for Spanish Speakers

Course Description(s) Covered: A year-long course that emphasizes reading, writing, and critical thinking.

Projected number of books to be ordered: 36

Does this textbook(s)/material(s) cover the content standards? El Yes, Ithorough -_cgv_erage/nlignmenf_
O Yes, moderate coverage/alignment

Will this textbook(s)/material(s) be used at all MJUSD high school? I X Yes = QO No I

If not, why not?

5
Has the decision to request this textbook(s)/material(s) been discussed by all MJUSD F_K.Y_és =
high schools? \W

If not, why not> _This course is only taught at Lindhurst(®<+his iwe_

Are there sections and/or passages in the textbooks(s)/materials(s) a parent/guardian | O Yes x| Nu
or student may find objectionable?

If Ves, explain in de fail: Violence: How much? What kind? (Guns, fighting, knives, swords, etc.) / Profanity: (sexual expressions, inappropriate verbiage
and/or innuendoes, efc.)

Please contact Mong Yang (749-6161) if you have any questions or need assistance.
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List Major Content Standard(s) Covered: Example:
Reading/Language Arts -

Gr. 9: Literary Response and Analysis: 3.3, 3.6, 3.10
Writing Strategies: 1.1,15,17,18

History-Social Science -

Grade 12: Principles of American Democracy: 12.1 - #1, #2, #6

Principles of Economics: 12.2 - #2, #3, #8, #10

See Attachment

"f'

Prerequisites/Guidance Information:

Graduation Requirement: [ X Yes Q No |
UC/CSV Credit: i D0 o™ b Shaes
Is this an elective class? b yes i QNo = |
Course Length: One year Credits:  10.00

Additional comment(s) teacher/department would like to express in support of their decision to choose the
proposed textbook(s) or basic learning material(s):

This dual series along with the 7 seven.year licensing allows students to grow and become
biliterate, bilingual and bicultural. .

I her‘eby-verify the textbook(s)/material(s):

o Meets the legal compliance requirements of Education Code Sections 60040-60047
e Supports MJUSD standards for this course
e Meets the intent of Board Policy 6205

Department Chuirperscnm CU_A O 5 (fdmﬂ ' Date: (a /q /1'7_ Site: L H i
Department Chalrperson Q‘.—/QJE% Date: 7 / 27 //l Site: /4 H S
Pr‘méapal Appr‘ovai / % /&/( 4 // 3 Date:

xl

Principal Ap;:roTval-

Date:

Revised
04/08/16

Please contact Mong Yang (749-6161) if you have any questions or need assistance.
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The 5C's

Communication, Culture, Connections, Comparisons, Communities

Communication
The communication standard stresses the use of language for communication in
"real life" situations. It emphasizes, "what students can do with language"
rather than "what they know about language." Students are asked to
communicate in oral and written form, interpret oral and written messages,
show cultural understanding when they communicate and present oral and

written information to various audiences for a variety of purposes.
Cultures

Cultural understanding is an important part of world languages education.
Experiencing other cultures develops a better understanding and appreciation of
the relationship between languages and other cultures, as well as the student's
native culture. Students become better able to understand other people's points

of view, ways of life, and contributions to the world.
Connections

World languages instruction must be connected with other subject areas.
Content from other subject areas is integrated with world language instruction

through lessons that are developed around common themes.
Comparisons

Students are encouraged to compare and contrast languages and cultures. They
discover patterns, make predictions, and analyze similarities and differences
across languages and cultures. Students often come to understand their native

language and culture better through such comparisons.
Communities

Extending learning experiences from the world language classroom to the home
and multilingual and multicultural community emphasizes living in a global
society. Activities may include: field trips, use of e-mail and the World Wide
Web, clubs, exchange programs and cultural activities, school-to-work
opportunities, and opportunities to hear speakers of other languages in the
school and classroom.
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Marysville Joint Unified School District
High School Textbook/Instructional Materials Adoption

MPrimary Textbook/Materials I:ISupplemental Textbook/Materials DUpdated Version |_—_] Novel

(Intervention and acceleration Malerials Exempl) (previously board approved)

For use beginning with the semester of: [ ] Fall [m] Spring Year: O -&)W

Textbook(s)/Material(s) Title: _Health: The Basics
Author(s): Rebecca J. Donatelle

Publisher: Pearson Education Copyright: &O\j

ISBN: 978-0-13-418326-8 Hard Copy Cost: \% 99
Site Funding Source: Digital Cost:

Grades: PUAL ENROLLMENT COURSE Projected # of books: 1_5__
Course Title(s): YC Health & Life Course ID(s): HEATH1

Does this textbook(s)/material(s) contain information that a parent/guardian or student may find
objectionable?

[]Yes, [=] No

Does this textbook(s)/material(s) cover the California content standards?

[=] Yes, thorough coverage/alignment [ 1Yes, moderate coverage/alignment
(Supplemental materials may be required.)

[=] Meets the legal compliance requirements of 60040 — 60048 and 60052
[=] Meets the intent of board policy and administrative regulation 6161 A

Submitted by: Bob Eckardt Date: 12-20-17

Approved by:

New primary and supplemental textbooks REQUIRE Department & Site Principal agreement
that these instructional resources will be the materials used in all courses with the same
content/course ID throughout the district

Lindhurst High School Department Chair z/‘? Date:
Lindhurst High School Principal ___ =3¢ = ~— Date: /2~26-/"
Marysville High School Department Chair //V,% Date:
Marysville High School Principal /.///_’// Date:
Reviewed by:
By Phone By Email In Person
[]Marysville Charter Academy Principal [] | [ Date:
[]South Lindhurst High School Principal [ O ] Date:
[ JCommunity Day School Principal O O O Date:
[_] District Parent Advisory Committee In Person Date:
WAL e Y A gfp2 )y j«@r nld

[] District School Board Approval Date:

e
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CONTRACT SERVICES AGREEMENT
Educational Services — CAST, Inc

THIS CONTRACT SERVICES AGREEMENT (“Agreement”) is made and entered into on 1/23/18 (hereinafter, the “Effective Date”),
by and between the MARYSVILLE JOINT UNIFIED SCHOOL DISTRICT (“DISTRICT”) and CAST, Inc (hereinafter,
“CONTRACTOR”). For the purposes of this Agreement DISTRICT and CONTRACTOR may be referred to collectively by the
capitalized term “Parties.” The capitalized term “Party” may refer to DISTRICT or CONTRACTOR interchangeably.

NOW, THEREFORE, for and in consideration of the mutual covenants and conditions herein contained, DISTRICT and
CONTRACTOR agree as follows:

I. ENGAGEMENT TERMS

1.1 SCOPE OF WORK: Subject to the terms and conditions set forth in this Agreement and all exhibits attached and incorporated
hereto, CONTRACTOR agrees to perform the services and tasks set forth in Exhibit “A” (hereinafter referred to as the “Scope of
Work”). CONTRACTOR further agrees to fummish to DISTRICT all labor, materials, tools, supplies, equipment, services, tasks
and incidental and customary work necessary to competently perform and timely complete the services and tasks set forth in the
Scope of Work. For the purposes of this Agreement the aforementioned services and tasks set forth in the Scope of Work shall
hereinafter be referred to generally by the capitalized term “Work.” CONTRACTOR shall not commence with the performance
of the Work until such time as DISTRICT issues a written Notice to Proceed.

1.2 TERM: This Agreement shall have a term of 2017-2018 commencing from February 8, 2018 — February 8, 2018

1.3 COMPENSATION:

A. CONTRACTOR shall perform the various services and tasks set forth in the Scope of Services in accordance with the
compensation schedule which is see Exhibit A. (hereinafter, the “Approved Rate Schedule”).

B. Section 1.3(A) notwithstanding, CONTRACTOR s total compensation during the Term of this Agreement or any extension term
shall not exceed the budgeted aggregate sum up to Five Thousand Five Hundred DOLLARS AND NO CENTS ($5,500.00)
(hereinafter, the “Not-to-Exceed Sum”), unless such added expenditure is first approved by the DISTRICT acting in consultation
with the Superintendent and the Director of Fiscal Services. In the event CONTRACTOR’s charges are projected to exceed the
Not-to-Exceed Sum prior to the expiration of the Term or any single extension term, DISTRICT may suspend CONTRACTOR’s
performance pending DISTRICT approval of any anticipated expenditures in excess of the Not-to-Exceed Sum or any other
DISTRICT-approved amendment to the compensation terms of this Agreement.

1.4 PAYMENT OF COMPENSATION: The Not-to-Exceed Sum shall be paid to CONTRACTOR as the Work is completed.
Following the conclusion of each calendar month, CONTRACTOR shall submit to DISTRICT an itemized invoice indicating the
services performed and tasks completed during the recently concluded calendar month, including services and tasks performed and
the reimbursable out-of-pocket expenses incurred. If the amount of CONTRACTOR’s monthly compensation is a function of hours
works by CONTRACTOR s personnel, the invoice shall indicate the number of hours worked in the recently concluded calendar
month, the persons responsible for performing the Work, the rate of compensation at which such services and tasks were performed,
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1.5

1.6

the subtotal for each tasks and service performed and a grand total for all services performed. Within THIRTY (30) calendar days
of receipt of each invoice, DISTRICT shall notify CONTRACTOR in writing of any disputed amounts included in the invoice.
Within FORTY-FIVE (45) calendar day of receipt of each invoice, DISTRICT shall pay all undisputed amounts included on the
invoice. DISTRICT shall not withhold applicable taxes or other authorized deductions from payments made to CONTRACTOR.

ACCOUNTING RECORDS: CONTRACTOR shall maintain complete and accurate records with respect to all matters covered
under this Agreement for a period of three (3) years after the expiration or termination of this Agreement. DISTRICT shall have
the right to access and examine such records, without charge, during normal business hours. DISTRICT shall further have the right
to audit such records, to make transcripts therefrom and to inspect all program data, documents, proceedings, and activities.

ABANDONMENT BY CONTRACTOR: In the event CONTRACTOR ceases to perform the Work agreed to under this Agreement
or otherwise abandons the undertaking contemplated herein prior to the expiration of this Agreement or prior to completion of any
or all tasks set forth in the Scope of Work, CONTRACTOR shall deliver to DISTRICT immediately and without delay, all materials,
records and other work product prepared or obtained by CONTRACTOR in the performance of this Agreement. Furthermore,
CONTRACTOR shall only be compensated for the reasonable value of the services, tasks and other work performed up to the time
of cessation or abandonment, less a deduction for any damages, costs or additional expenses which DISTRICT may incur as a result
of CONTRACTORs cessation or abandonment.

II. PERFORMANCE OF AGREEMENT

2.1 DISTRICT’S REPRESENTATIVES: The DISTRICT hereby designates Representative, Jessica Guth (hereinafter, the “DISTRICT

22

Representatives”) to act as its representatives for the performance of this Agreement. The Superintendent shall be the chief
DISTRICT Representative. The DISTRICT Representatives or their designee shall act on behalf of the DISTRICT for all purposes
under this Agreement. CONTRACTOR shall not accept directions or orders from any person other than the DISTRICT
Representatives or their designee.

CONTRACTOR REPRESENTATIVE: CONTRACTOR hereby, Madeline Reggiannini to act as its representative for the
performance of this Agreement (hereinafter, “CONTRACTOR Representative”). CONTRACTOR Representative shall have full
authority to represent and act on behalf of the CONTRACTOR for all purposes under this Agreement. CONTRACTOR
Representative or his designee shall supervise and direct the performance of the Work, using his best skill and attention, and shall
be responsible for all means, methods, techniques, sequences and procedures and for the satisfactory coordination of all portions of
the Work under this Agreement. Notice to the CONTRACTOR Representative shall constitute notice to CONTRACTOR.

2.3 COORDINATION OF SERVICE; CONFORMANCE WITH REQUIREMENTS: CONTRACTOR agrees to work closely with

24

DISTRICT staff in the performance of the Work and this Agreement and shall be available to DISTRICT staff and the DISTRICT
Representatives at all reasonable times. All work prepared by CONTRACTOR shall be subject to inspection and approval by
DISTRICT Representatives or their designees.

STANDARD OF CARE; PERFORMANCE OF EMPLOYEES: CONTRACTOR represents, acknowledges and agrees to the

following:
A. CONTRACTOR shall perform all Work skillfully, competently and to the highest standards of CONTRACTOR s profession;
B. CONTRACTOR shall perform all Work in a manner reasonably satisfactory to the DISTRICT;

C. CONTRACTOR shall comply with all applicable federal, state and local laws and regulations, including the conflict of interest
provisions of Govemnment code Section 1090 and the Political Reform Act (Government Code Section 81000 et seq.);
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D. CONTRACTOR understands the nature and scope of the Work to be performed under this Agreement as well as any and all
schedules of performance;

E. All of CONTRACTOR’s employees and agents possess sufficient skill, knowledge, training and experience to perform those
services and tasks assigned to them by CONTRACTOR; and

F. All of CONTRACTOR’s employees and agents (including but not limited subcontractors and subconsultants) possess all
licenses, permits, certificates, qualifications and approvals of whatever nature that are legally required to perform the tasks and
services contemplated under this Agreement and all such licenses, permits, certificates, qualifications and approvals shall be
maintained throughout the term of this Agreement and made available to DISTRICT for copying and inspection.

2.5 ASSIGNMENT: The skills, training, knowledge and experience of CONTRACTOR are material to DISTRICT’s willingness to
enter into this Agreement. Accordingly, DISTRICT has an interest in the qualifications and capabilities of the person(s) who will
perform the services and tasks to be undertaken by CONTRACTOR or on behalf of CONTRACTOR in the performance of this
Agreement. In recognition of this interest, CONTRACTOR agrees that it shall not assign or transfer, either directly or indirectly or
by operation of law, this Agreement or the performance of any of CONTRACTOR’s duties or obligations under this Agreement
without the prior written consent of the DISTRICT. In the absence of DISTRICT s prior written consent, any attempted assignment
or transfer shall be ineffective, null and void and shall constitute a material breach of this Agreement.

2.6 CONTROL AND PAYMENT OF SUBORDINATES; INDEPENDENT CONTRACTOR: The Work shall be performed by
CONTRACTOR or under CONTRACTOR ’s strict supervision. CONTRACTOR will determine the means, methods and details of
performing the Work subject to the requirements of this Agreement. DISTRICT retains CONTRACTOR on an independent
contractor basis and not as an employee. CONTRACTOR reserves the right to perform similar or different services for other
principals during the term of this Agreement, provided such work does not unduly interfere with CONTRACTOR’s competent and
timely performance of the Work contemplated under this Agreement and provided the performance of such services does not result
in the unauthorized disclosure of DISTRICT’s confidential or proprietary information. Any additional personnel performing the
Work under this Agreement on behalf of CONTRACTOR are not employees of DISTRICT and shall at all times be under
CONTRACTOR's exclusive direction and control. CONTRACTOR shall pay all wages, salaries and other amounts due such
personnel and shall assume responsibility for all benefits, payroll taxes, social security and Medicare payments and the like.
CONTRACTOR shall be responsible for all reports and obligations respecting such additional personnel, including, but not limited
to: social security taxes, income tax withholding, unemployment insurance, disability insurance, workers' compensation insurance
and the like.

2.7 REMOVAL OF EMPLOYEES OR AGENTS: If any of CONTRACTOR s officers, employees, agents, contractors, subcontractors
or subconsultants is determined by the DISTRICT Representatives to be uncooperative, incompetent, a threat to the adequate or
timely performance of the tasks assigned to CONTRACTOR, a threat to persons or property, or if any of CONTRACTOR’s officers,
employees, agents, contractors, subcontractors or subconsultants fail or refuse to perform the Work in a manner acceptable to the
DISTRICT, such officer, employee, agent, contractor, subcontractor or subconsultant shall be promptly removed by
CONTRACTOR and shall not be re-assigned to perform any of the Work.

2.8 COMPLIANCE WITH LAWS: CONTRACTOR shall keep itself informed of and in compliance with all applicable federal, State
or local laws to the extent such laws control or otherwise govern the performance of the Work. CONTRACTOR’s compliance with
applicable laws shall include without limitation compliance with all applicable Cal/OSHA requirements. '

2.9 NON-DISCRIMINATION: In the performance of this Agreement, CONTRACTOR shall not discriminate against any employee,
subcontractor, subconsultant, or applicant for employment because of race, color, creed, religion, sex, marital status, sexual
orientation, national origin, ancestry, age, physical or mental disability or medical condition.

2.10. INDEPENDENT CONTRACTOR STATUS: The Parties acknowledge, understand and agree that CONTRACTOR and all persons
retained or employed by CONTRACTOR are, and shall at all times remain, wholly independent contractors and are not officials,
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officers, employees, departments or subdivisions of DISTRICT. CONTRACTOR shall be solely responsible for the negligent acts
and/or omissions of its employees, agents, contractors, subcontractors and subconsultants. CONTRACTOR and all persons retained
or employed by CONTRACTOR shall have no authority, express or implied, to bind DISTRICT in any manner, nor to incur any
obligation, debt or liability of any kind on behalf of, or against, DISTRICT, whether by contract or otherwise, unless such authority
is expressly conferred to CONTRACTOR under this Agreement or is otherwise expressly conferred by DISTRICT in writing.

IIT. INSURANCE

3.1 DUTY TO PROCURE AND MAINTAIN INSURANCE: Prior to the beginning of and throughout the duration of the Work,

3.2

33

34

CONTRACTOR will procure and maintain polices of insurance that mect the requirements and specifications set forth under this
Article. CONTRACTOR shall procure and maintain the following insurance coverage, at its own expense:

A. Commercial General Liability Insurance: CONTRACTOR shall procure and maintain Commercial General Liability Insurance
(“CGL Coverage”) as broad as Insurance Services Office Commercial General Liability coverage (occurrence Form CG 0001)
or its equivalent. Such CGL Coverage shall have minimum limits of no less than One Million Dollars ($1,000,000.00) per
occurrence and Two Million Dollars ($2,000,000.00) in the general aggregate for bodily injury, personal injury, property
damage, operations, products and completed operations, and contractual liability.

B. Automobile Liability Insurance: CONTRACTOR shall procure and maintain Automobile Liability Insurance as broad as
Insurance Services Office Form Number CA 0001 covering Automobile Liability, Code 1 (any auto). Such Automobile
Liability Insurance shall have minimum limits of no less than One Million Dollars ($1,000,000.00) per accident for bodily

injury and property damage.

C. Workers’ Compensation Insurance/ Employer’s Liability Insurance: A policy of workers’ compensation insurance in such
amount as will fully comply with the laws of the State of California and which shall indemnify, insure and provide legal defense
for both CONTRACTOR and DISTRICT against any loss, claim or damage arising from any injuries or occupational diseases
occurring to any worker employed by or any persons retained by CONTRACTOR in the course of carrying out the Work
contemplated in this Agreement. Policy shall contain a waiver of subrogation against the all parties named as additional insureds
under this subsection arising from work performed by the CONTRACTOR. (NA)

ADDITIONAL INSURED REQUIREMENTS: The CGL Coverage and the Automobile Liability Insurance shall contain an
endorsement naming the DISTRICT and DISTRICT’s elected and appointed officials, officers, employees, agents and volunteers
as additional insureds.

REQUIRED CARRIER RATING: All varieties of insurance required under this Agreement shall be procured from insurers
admitted in the State of California and authorized to issue policies directly to California insureds. Except as otherwise provided
elsewhere under this Article, all required insurance shall be procured from insurers, who according to the latest edition of the Best’s
Insurance Guide have an A.M. Best’s rating of no less than A;:VII, DISTRICT may also accept policies procured by insurance
carriers with a Standard & Poor’s rating of no less than BBB according to the latest published edition the Standard & Poor’s rating
guide. As to Workers’ Compensation Insurance/ Employer’s Liability Insurance, the DISTRICT Representatives are authorized to
authorize lower ratings than those set forth in this Section.

PRIMACY OF CONSULTANT’S INSURANCE: All polices of insurance provided by CONTRACTOR shall be primary to any
coverage available to DISTRICT or DISTRICT’s elected or appointed officials, officers, employees, agents or volunteers. Any
insurance or self-insurance maintained by DISTRICT or DISTRICT s elected or appointed officials, officers, employees, agents or
volunteers shall be in excess of CONTRACTOR’s insurance and shall not contribute with it.
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3.5 WAIVER OF SUBROGATION: All insurance coverage provided pursuant to this Agreement shall not prohibit CONTRACTOR
or CONTRACTORs officers, employees, agents, subcontractors or subconsultants from waiving the right of subrogation prior to a
loss. CONTRACTOR hereby waives all rights of subrogation against DISTRICT.

3.6 VERIFICATION OF COVERAGE: CONTRACTOR acknowledges, understands and agrees, that DISTRICTs ability to verify
the procurement and maintenance of the insurance required under this Article is critical to safeguarding DISTRICT’s financial
wellbeing and, indirectly, the collective well-being of the residents of the DISTRICT. Accordingly, CONTRACTOR warrants,
represents and agrees that its shall furnish DISTRICT with original certificates of insurance and endorsements evidencing the
coverage required under this Article on forms satisfactory to DISTRICT in its sole and absolute discretion. The certificates of
insurance and endorsements for each insurance policy shall be signed by a person authorized by that insurer to bind
coverage on its behalf, and shall be on forms provided by the DISTRICT if requested. All certificates of insurance and
endorsements shall be received and approved by DISTRICT as a condition precedent to CONTRACTOR’s commencement of any
work or any of the Work. Upon DISTRICT’s written request, CONTRACTOR shall also provide DISTRICT with certified copies
of all required insurance policies and endorsements.

IV. INDEMNIFICATION

4.1 The Parties agree that DISTRICT and DISTRICT’s elected and appointed officials, officers, employees, agents and volunteers
(hereinafter, the “DISTRICT Indemnitees™) should, to the fullest extent permitted by law, be protected from any and all loss, injury,
damage, claim, lawsuit, cost, expense, attorneys’ fees, litigation costs, or any other cost arising out of or in any way related to the
performance of this Agreement. Accordingly, the provisions of this indemnity provision are intended by the Parties to be interpreted and
construed to provide the DISTRICT Indemnitees with the fullest protection possible under the law. CONTRACTOR acknowledges that
DISTRICT would not enter into this Agreement in the absence of CONTRACTOR’s commitment to indemnify, defend and protect
DISTRICT as set forth herein.

4.2 To the fullest extent permitted by law, CONTRACTOR shall indemnify, hold harmless and defend the DISTRICT Indemnitees from
and against all liability, loss, damage, expense, cost (including without limitation reasonable attorney’s fees, expert fees and all
other costs and fees of litigation) of every nature arising out of or in connection with CONTRACTOR's performance of work
hereunder or its failure to comply with any of its obligations contained in this Agreement, except such loss or damage which is
caused by the sole negligence or willful misconduct of the CITY.

4.3 DISTRICT shall have the right to offset against the amount of any compensation due CONTRACTOR under this Agreement any
amount due DISTRICT from CONTRACTOR as a result of CONTRACTOR’s failure to pay DISTRICT promptly any
indemnification arising under this Article and related to CONTRACTOR’s failure to either (i) pay taxes on amounts received
pursuant to this Agreement or (ii) comply with applicable workers’ compensation laws.

4.4 The obligations of CONTRACTOR under this Article will not be limited by the provisions of any workers’ compensation act or
similar act, CONTRACTOR expressly waives its statutory immunity under such statutes or laws as to DISTRICT and DISTRICT’s
elected and appointed officials, officers, employees, agents and volunteers.

4.5 CONTRACTOR agrees to obtain executed indemnity agreements with provisions identical to those set forth here in this Article from
each and every subcontractor or any other person or entity involved by, for, with or on behalf of CONTRACTOR in the performance
of this Agreement. In the event CONTRACTOR fails to obtain such indemnity obligations from others as required herein,
CONTRACTOR agrees to be fully responsible and indemnify, hold harmless and defend DISTRICT and DISTRICT’s elected and
appointed officials, officers, employees, agents and volunteers from and against any and all claims and losses, costs or expenses for
any damage due to death or injury to any person and injury to any property resulting from any alleged intentional, reckless, negligent,
or otherwise wrongful acts, errors or omissions of CONTRACTOR’s subcontractors or any other person or entity involved by, for,
with or on behalf of CONTRACTOR in the performance of this Agreement. Such costs and expenses shall include reasonable
attorneys’ fees incurred by counsel of DISTRICT’s choice.
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4.6 DISTRICT does not, and shall not, waive any rights that it may possess against CONTRACTOR because of the acceptance by
DISTRICT, or the deposit with DISTRICT, of any insurance policy or certificate required pursuant to this Agreement. This hold
harmless and indemmnification provision shall apply regardless of whether or not any insurance policies are determined to be
applicable to the claim, demand, damage, liability, loss, cost or expense.

4.7 This Article and all provisions contained herein (including but not limited to the duty to indemnify, defend and hold freec and
harmless) shall survive the termination or normal expiration of this Agreement and is in addition to any other rights or remedies

which the DISTRICT may have at law or in equity.

V. TERMINATION

5.1 TERMINATION WITHOUT CAUSE: DISTRICT may terminate this Agreement at any time for convenience and without cause by
giving CONTRACTOR a minimum of five (5) calendar days prior written notice of DISTRICT s intent to terminate this Agreement.
Upon such termination for convenience, CONTRACTOR shall be compensated only for those services and tasks which have been
performed by CONTRACTOR up to the effective date of the termination. CONTRACTOR may not terminate this Agreement
except for cause as provided under Section 5.2, below. If this Agreement is terminated as provided herein, DISTRICT may require
CONTRACTOR to provide all finished or unfinished Documents and Data, as defined in Section 7.1 below, and other information
of any kind prepared by CONTRACTOR in connection with the performance of the Work. CONTRACTOR shall be required to
provide such Documents and Data within fifteen (15) calendar days of DISTRICT’s written request. No actual or asserted breach
of this Agreement on the part of DISTRICT pursuant to Section 5.2, below, shall operate to prohibit or otherwise restrict
DISTRICT’s ability to terminate this Agreement for convenience as provided under this Section.

5.2 EVENTS OF DEFAULT; BREACH OF AGREEMENT:

A. In the event either Party fails to perform any duty, obligation, service or task set forth under this Agreement (or fails to timely
perform or properly perform any such duty, obligation, service or task set forth under this Agreement), an event of default
(hereinafter, “Event of Default”) shall occur. For all Events of Default, the Party alleging an Event of Default shall give written
notice to the defaulting Party (hereinafter referred to as a “Default Notice™) which shall specify: (i) the nature of the Event of
Default; (ii) the action required to cure the Event of Default; (iii) a date by which the Event of Default shall be cured, which
shall not be less than the applicable cure period set forth under Sections 5.2.B and 5.2C below or if a cure is not reasonably
possible within the applicable cure period, to begin such cure and diligently prosecute the such cure to completion. The Event
of Default shall constitute a breach of this Agreement if the defaulting Party fails to cure the Event of Default within the
applicable cure period or any extended cure period allowed under this Agreement.

B. CONTRACTOR shall cure the following Events of Defaults within the following time periods:

i Within three (3) business days of DISTRICT s issuance of a Default Notice for any failure of CONTRACTOR to timely
provide DISTRICT or DISTRICT’s employees or agents with any information and/or written reports, documentation or
work product which CONTRACTOR is obligated to provide to DISTRICT or DISTRICT’s employees or agents under
this Agreement. Prior to the expiration of the 3-day cure period, CONTRACTOR may submit a written request for
additional time to cure the Event of Default upon a showing that CONTRACTOR bas commenced efforts to cure the Event
of Default and that the Event of Default cannot be reasonably cured within the 3-day cure period. The foregoing
notwithstanding, DISTRICT shall be under no obligation to grant additional time for the cure of an Event of Default under
this Section 5.2 B.i. that exceeds seven (7) calendar days from the end of the initial 3-day cure period; or
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Within fourteen (14) calendar days of DISTRICT s issuance of a Default Notice for any other Event of Default under this
Agreement. Prior to the expiration of the 14-day cure period, CONTRACTOR may submit a written request for additional
time to cure the Event of Default upon a showing that CONTRACTOR has commenced efforts to cure the Event of Default
and that the Event of Default cannot be reasonably cured within the 14-day cure period. The foregoing notwithstanding,
DISTRICT shall be under no obligation to grant additional time for the cure of an Event of Default under this Section
5.2B.ii that exceeds thirty (30) calendar days from the end of the initial 14-day cure period. .

In addition to any other failure on the part of CONTRACTOR to perform any duty, obligation, service or task set forth under
this Agreement (or the failure to timely perform or properly perform any such duty, obligation, service or task), an Event of
Default on the part of CONTRACTOR shall include, but shall not be limited to the following: (i) CONTRACTOR s refusal
or failure to perform any of the services or tasks called for under the Scope of Work; (ii) CONTRACTOR’s failure to fulfill
or perform its obligations under this Agreement within the specified time or if no time is specified, within a reasonable time;
(iii) CONTRACTOR’s and/or its employees’ disregard or violation of any federal, state, local law, rule, procedure or
regulation; (iv) the initiation of proceedings under any bankruptcy, insolvency, receivership, reorganization, or similar
legislation as relates to CONTRACTOR, whether voluntary of involuntary; (v) CONTRACTOR s refusal or failure to perform
or observe any covenant, condition, obhgatlon or provision of this Agreement; and/or (vii) DISTRICT’s discovery that a
statement representation or warranty by CONTRACTOR relating to this Agreement is false, misleading or erroneous in any
material respect.

DISTRICT shall cure any Event of Default asserted by CONTRACTOR within FORTY-FIVE (45) calendar days of
CONTRACTOR s issuance of a Default Notice, unless the Event of Default cannot reasonably be cured within the 45-day cure
period. Prior to the expiration of the 45-day cure period, DISTRICT may submit a written request for additional time to cure
the Event of Default upon a showing that DISTRICT has commenced its efforts to cure the Event of Default and that the Event
of Default cannot be reasonably cured within the 45-day cure period. The foregoing notwithstanding, an Event of Default
dealing with DISTRICT’s failure to timely pay any undisputed sums to CONTRACTOR as provided under Section 1.4, above,
shall be cured by DISTRICT within five (5) calendar days from the date of CONTRACTOR’s Default Notice to DISTRICT.

DISTRICT, in its sole and absolute discretion, may also immediately suspend CONTRACTOR’s performance under this
Agreement pending CONTRACTOR’s cure of any Event of Default by giving CONTRACTOR written notice of DISTRICT’s
intent to suspend CONTRACTOR ’s performance (hereinafter, a “Suspension Notice”). DISTRICT may issue the Suspension
Notice at any time upon the occurrence of an Event of Default. Upon such suspension, CONTRACTOR shall be compensated
only for those services and tasks which have been rendered by CONTRACTOR to the reasonable satisfaction of DISTRICT
up to the effective date of the suspension. No actual or asserted breach of this Agreement on the part of DISTRICT shall
operate to prohibit or otherwise restrict DISTRICT’s ability to suspend this Agreement as provided herein.

No waiver of any Event of Default or breach under this Agreement shall constitute a waiver of any other or subsequent Event
of Default or breach. No waiver, benefit, privilege, or service voluntarily given or performed by a Party shall give the other
Party any contractual rights by custom, estoppel, or otherwise.

The duties and obligations imposed under this Agreement and the rights and remedies available hereunder shall be in addition
to and not a limitation of any duties, obligations, rights and remedies otherwise imposed or available by law. In addition to any
other remedies available to DISTRICT at law or under this Agreement in the event of any breach of this Agreement, DISTRICT,
in its sole and absolute discretion, may also pursue any one or more of the following remedies:

1 Upon written notice to CONTRACTOR, the DISTRICT may immediately terminate this Agreement in whole or in
part;

it Upon written notice to CONTRACTOR, the DISTRICT may extend the time of performance;
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jii.  The DISTRICT may proceed by appropriate court action to enforce the terms of the Agreement to recover damages
for CONTRACTOR s breach of the Agreement or to terminate the Agreement; or

iv.  The DISTRICT may exercise any other available and lawful right or remedy.

CONTRACTOR shall be liable for all legal fees plus other costs and expenses that DISTRICT incurs upon a breach of this
Agreement or in the DISTRICT’s exercise of its remedies under this Agreement.

G. In the event DISTRICT is in breach of this Agreement, CONTRACTOR s sole remedy shall be the suspension or termination
of this Agreement and/or the recovery of any unpaid sums lawfully owed to CONTRACTOR under this Agreement for
completed services and tasks.

SCOPE OF WAIVER: No waiver of any default or breach under this Agreement shall constitute a waiver of any other default or
breach, whether of the same or other covenant, warranty, agreement, term, condition, duty or requirement contained in this
Agreement. No waiver, benefit, privilege, or service voluntarily given or performed by a Party shall give the other Party any
contractual rights by custom, estoppel, or otherwise.

5.4 SURVIVING ARTICLES, SECTIONS AND PROVISIONS: The termination of this Agreement pursuant to any provision of this

Article or by normal expiration of its term or any extension thereto shall not operate to terminate any Article, Section or provision
contained herein which provides that it shall survive the termination or normal expiration of this Agreement.
VI. MISCELLANEOQUS PROVISIONS

6.1 DOCUMENTS & DATA; LICENSING OF INTELLECTUAL PROPERTY: All Documents and Data shall be and remain the

property of DISTRICT without restriction or limitation upon their use or dissemination by DISTRICT. For purposes of this
Agreement, the term “Documents and Data” means and includes all reports, analyses, correspondence, plans, drawings, designs,
renderings, specifications, notes, summaries, strategies, charts, schedules, spreadsheets, calculations, lists, data compilations,
documents or other materials in the performance of this Agreement and fixed in any tangible medium of expression, including but
not limited to Documents and Data stored digitally, magnetically and/or electronically. This Agreement creates, at no cost to
DISTRICT, a perpetual license for DISTRICT to cepy, use, reuse, disseminate and/or retain any and all copyrights, designs, and
other intellectual property embodied in all Documents and Data. CONTRACTOR shall require all subcontractors and
subconslutants working on behalf of CONTRACTOR in the performance of this Agreement to agree in writing that DISTRICT
shall be granted the same right to copy, use, reuse, disseminate and retain Documents and Data prepared or assembled by any
subcontractor or subconsultant as applies to Documents and Data prepared by CONTRACTOR in the performance of this
Agreement. (NA)

6.2 CONFIDENTIALITY: All data, documents, discussion, or other information developed or received by CONTRACTOR or provided

6.3

for performance of this Agreement are deemed confidential and shall not be disclosed by CONTRACTOR without prior written
consent by DISTRICT. DISTRICT shall grant such consent if disclosure is legally required. Upon request, all DISTRICT data shall
be returned to DISTRICT upon the termination or expiration of this Agreement. CONTRACTOR shall not use DISTRICT's name
or insignia, photographs, or any publicity pertaining to the Work in any magazine, trade paper, newspaper, television or radio
production or other similar medium without the prior written consent of DISTRICT.

EINGERPRINTING. — CONTRACTORshall—comply—with—all-applicable—provisions—of HEdueation—Code—Seetion—45125-1
CONTRACTOR will- conducteriminal background-checks-ofall employees; agents-and/orrepresentatives-assigned performing any
services-and-tasks-en-DISTRICT property-on-CONTRACTOR s behalf —CONTRACTOR-will-certify-in-writing-that-ne-sueh
employees-agents-and representatives whe-have-been-convieted-of a-violent-orserious-felony-as-deseribed-in-the Netice Re:

Criminal Records will have-contact with- DISTRICT s pupils— CONTRACTOR-will provide DISTRICTwith-a-listofall employees
prwdmgmeﬂum?emﬁe—mmmmmﬂ&mmwlm
Representatives-may-waive any-fingerprinting-requirements-where-it-is-determined-that-the CONTRACTOR-its-employees-and
agents-will-have Jimited-or-no-contact-with-pupils-in-the performance-of any-services-and-tasks-ealled-for-under-this-Agreement:
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i fthe requirements-of Edueation Code-Section-45125-F-mustbe-made awrtingsigned by one orboth-ofthe DISTRICTE
Representatives:

6.4 DRUG FREE WORKPLACE CERTIFICATION. CONTRACTOR shall apprise its officials and employees of the Drug-Free
Workplace Act of 1990 (Govt. Code Section 8350 et seq.) (hereinafter, the “Act”) which requires that every person or organization
awarded a contract or grant for the procurement of property or services from any State agency must certify that it will provide a
drug-free workplace by doing certain specified acts. In addition, the Act provides that each contract or grant awarded by a State
agency may be subject to suspension of payments or termination of the contract or grant, and the contractor or grantee may be
subject to debarment from future contracting, if the contracting agency determines that specified acts have occurred.
CONTRACTOR shall comply with the requirements publication and notification requirements of Government Code Section 8355
as to all employees performing services and tasks under this Agreement on DISTRICT property or from DISTRICT facilities.

6.5 FALSE CLAIMS ACT. CONTRACTOR warrants and represents that neither CONTRACTOR nor any person who is an officer of,
in a managing position with, or has an ownership interest in CONTRACTOR has been determined by a court or tribunal of
competent jurisdiction to have violated the False Claims Act, 31 U.S.C,, Section 3789 et seq. and the California Fals Claims Act,

Government Code Section 12650 ef seq.

6.6 NOTICES: All notices permitted or required under this Agreement shall be given to the respective Parties at the following addresses,
or at such other address as the respective Parties may provide in writing for this purpose:

CONTRACTOR: DISTRICT:

CAST, Inc

Representative, Madeline Reggiannini Marysville Joint Unified School District
40 Harvard Mills Square, Suite 3 1919 B Street

Wakefield, MA 01880 Marysville, CA 95901

Phone: 781-245-2212 Phone: 749-6114

Fax: 781-245-5212 Fax: 742-0573

Email: mreggiannini@cast.org

Such notices shall be deemed effective when personally delivered or successfully transmitted by facsimile as evidenced by a fax
confirmation slip or when mailed, forty-eight (48) hours after deposit with the United States Postal Service, first class postage

prepared and addressed to the Party at its applicable address.

6.7 COOPERATION: FURTHER ACTS: The Parties shall fully cooperate with one another, and shall take any additional acts or sign
any additional documents as is reasonably necessary, appropriate or convenient to achieve the purposes of this Agreement.

6.8 SUBCONTRACTING: CONTRACTOR shall not subcontract any portion of the Work required by this Agreement, except as
expressly stated herein, without the prior written approval of DISTRICT. Subcontracts (including without limitation subcontracts
with subconsultants), if any, shall contain a provision making them subject to all provisions stipulated in this Agreement, including
provisions relating to insurance requirements and indemnification.

6.9 DISTRICT’S RIGHT TO EMPLOY OTHER CONTRACTORS: DISTRICT reserves the right to employ other contractors in
connection with the various projects worked upon by CONTRACTOR.

6.10 PROHIBITED INTERESTS: CONTRACTOR warrants, represents and maintains that it has not employed nor retained any
company or person, other than a bona fide employee working solely for CONTRACTOR, to solicit or secure this Agreement.
Further, CONTRACTOR warrants and represents that it has not paid nor has it agreed to pay any company or person, other than a
bona fide employee working solely for CONTRACTOR, any fee, commission, percentage, brokerage fee, gift or other consideration
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contingent upon or resulting from the award or making of this Agreement. For breach or violation of this warranty, DISTRICT
shall have the right to rescind this Agreement without liability. For the term of this Agreement, no member, officer or employee of
DISTRICT, during the term of his or her service with DISTRICT, shall have any direct interest in this Agreement, or obtain any
present or anticipated material benefit arising therefrom.

6.11 TIME IS OF THE ESSENCE: Time is of the essence for each and every provision of this Agreement.

6.12. GOVERNING LAW AND VENUE: This Agreement shall be interpreted and governed according to the laws of the State of
California. In the event of litigation between the Parties, venue, without exception, shall be in the Yuba County Superior Court of
the State of California. If, and only if, applicable law requires that all or part of any such litigation be tried exclusively in federal
court, venue, without exception, shall be in the Northern District of California located in the City of San Francisco, Califomia.

6.13 ATTORNEY’S FEES: If either Party commences an action against the other Party, either legal, administrative or otherwise, arising
out of or in connection with this Agreement, the prevailing Party in such litigation shall be entitled to have and recover from the
losing Party reasonable attorney’s fees and all other costs of such action.

6.14 SUCCESSORS AND ASSIGNS: This Agreement shall be binding on the successors and assigns of the Parties.

6.15 NO THIRD PARTY BENEFIT: There are no intended third party beneficiaries of any right or obligation assumed by the Parties.
All rights and benefits under this Agreement inure exclusively to the Parties.

6.16 CONSTRUCTION OF AGREEMENT: This Agreement shall not be construed in favor of, or against, either Party but shall be
construed as if the Parties prepared this Agreement together through a process of negotiation and with the advice of their respective

attorneys.

6.17 SEVERABILITY: If any portion of this Agreement is declared invalid, illegal, or otherwise unenforceable by a court of competent
jurisdiction, the remaining provisions shall continue in full force and effect.

6.18 AMENDMENT: MODIFICATION: No amendment, modification or supplement of this Agreement shall be valid or binding unless
executed in writing and signed by both Parties, subject to DISTRICT approval. The requirement for written amendments,
modifications or supplements cannot be waived and any attempted waiver shall be void and invalid.

6.19 CAPTIONS: The captions of the various articles, sections and paragraphs are for convenience and ease of reference only, and do
not define, limits, augment, or describe the scope, content, or intent of this Agreement.

6.20 INCONSISTENCIES OR CONFLICTS: In the event of any conflict or inconsistency between the provisions of this Agreement
and any of the exhibits attached hereto, the provisions of this Agreement shall control.

6.21 ENTIRE AGREEMENT: This Agreement including all attached exhibits is the entire, complete, final and exclusive expression of
the Parties with respect to the matters addressed herein and supersedes all other agreements or understandings, whether oral or
written, or entered into between DISTRICT and CONTRACTOR prior to the execution of this Agreement. No statements,
representations or other agreements, whether oral or written, made by any Party which are not embodied herein shall be valid or
binding. No amendment, modification or supplement to this Agreement shall be valid and binding unless in writing and duly
executed by the Parties pursuant to Section 6.15, above.

6.22 COUNTERPARTS: This Agreement shall be executed in TWO (2) original counterparts each of which shall be of equal force and
effect. No handwritten or typewritten amendment, modification or supplement to any one counterparts shall be valid or binding
unless made to all three counterparts in conformity with Section 6.15, above.
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed the day and year first appearing in this
Agreement, above.

MARYSVILLE JOINT UNIFIED SCHOOL

DISTRICT: Madeline Dtcrobideine gt <A,

. .. ‘ou=Professional Learning, )
By: py: REQGIANNING  SITETIETIT
Mike Hodson Madeline, Reggiannini
Assistant Superintendent of Business Services CAST, INC
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Exhibit A
Scope of Work

Universal Design for Learning (UDL) professional development for administrators on February

8,2017.

The CAST Professional Learning (PL) team proposes to provide educators in the Marysville Joint Unified School
District with customized professional learning opportunities that build capacity in the implementation and roll
out of Universal Design for Learning (UDL) as a systemic framework for educational decision-making. Based on

our follow-up phone conversation on November 20, 2017, CAST proposes:

e An Introduction to UDL workshop for 30 district administrators, February 8t 2018

Professional Goals - Structure Cost
§ Component | . _ _ AR
Introcution to | @ Be able to articulate Full day workshop $4,500 plus travel
UDL workshop the underlying 30 District Administrators Zfia;ies =
February 8 2018 foundations of UDL 1 CAST presenter (Jen Dee) onl; presenter

e Discuss the basic

neuroscience behind
the formation of the
three UDL
networks.

Generate applicable
ideas and resources
that address each of
the UDL guidelines

Observe and analyze
teaching videos
using the UDL lens

Plan next steps in
UDL learning
and/or classroom
implementation
individually or as a
team

not to exceed
$1,000
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PARTNERSHIP AGREEMENT
Educational Services, Yuba Feather School — Four Winds of Indian Education, Inc.

THIS CONTRACT SERVICES AGREEMENT (“Agreement”) is made and entered into on 1/23/2018 (hereinafter, the “Effective
Date”), by and between the MARYSVILLE JOINT UNIFIED SCHOOL DISTRICT (“DISTRICT”) and Four Winds of Indian
Education, Inc., represented by Rachel McBride, Executive Director (hereinafter, “CONTRACTOR”). For the purposes of this
Agreement DISTRICT and CONTRACTOR may be referred to collectively by the capitalized term “Parties.” The capitalized term
“Party” may refer to DISTRICT or CONTRACTOR interchangeably.

NOW, THEREFORE, for and in consideration of the mutual covenants and conditions herein contained, DISTRICT and
CONTRACTOR agree as follows:

I. ENGAGEMENT TERMS

1.1 SCOPE OF WORK: Subject to the terms and conditions set forth in this Agreement and all exhibits attached and incorporated
hereto, CONTRACTOR agrees to perform the services and tasks set forth in Exhibit “A” (hereinafter referred to as the “Scope of
Work”). CONTRACTOR further agrees to furnish to DISTRICT all labor, materials, tools, supplies, equipment, services, tasks
and incidental and customary work necessary to competently perform and timely complete the services and tasks set forth in the
Scope of Work. For the purposes of this Agreement the aforementioned services and tasks set forth in the Scope of Work shall
hereinafter be referred to generally by the capitalized term “Work.” CONTRACTOR shall not commence with the performance
of the Work until such time as DISTRICT issues a written Notice to Proceed.

1.2 TERM: This Agreement shall have a term from January 23, 2018 and shall extend through the life of the program
unless either partner gives prior written notice of termination.

1.3 COMPENSATION:

A. CONTRACTOR shall perform the various services and tasks set forth in the Scope of Services in accordance with the
compensation schedule which is see Exhibit A. (hereinafter, the “Approved Rate Schedule”).

B. Section 1.3(A) notwithstanding, CONTRACTOR’s total compensation during the Term of this Agreement or any extension term
shall not exceed the budgeted aggregate sum up to ZERO DOLLARS AND NO CENTS ($0.00) (hereinafter, the “Not-to-Exceed
Sum”), unless such added expenditure is first approved by the DISTRICT acting in consultation with the Superintendent and the
Director of Fiscal Services. In the event CONTRACTOR’s charges are projected to exceed the Not-to-Exceed Sum prior to the
expiration of the Term or any single extension term, DISTRICT may suspend CONTRACTOR’s performance pending DISTRICT
approval of any anticipated expenditures in excess of the Not-to-Exceed Sum or any other DISTRICT-approved amendment to the
compensation terms of this Agreement.

1.4 PAYMENT OF COMPENSATION: The Not-to-Exceed Sum shall be paid to CONTRACTOR as the Work is completed.
Following the conclusion of each calendar month, CONTRACTOR shall submit to DISTRICT an itemized invoice indicating the
services performed and tasks completed during the recently concluded calendar month, including services and tasks performed and
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and the reimbursable out-of-pocket expenses incurred. If the amount of CONTRACTOR’s monthly compensation is a function of
hours works by CONTRACTOR"s personnel, the invoice shall indicate the number of hours worked in the recently concluded
calendar month, the persons responsible for performing the Work, the rate of compcnsation at which such services and tasks were
performed, the subtotal for cach tasks and service performed and a grand total for all services performed. Within THIRTY (30)
calendar days of receipt of each invoice, DISTRICT shall notify CONTRACTOR in writing of any disputed amounts included in
the invoice. Within FORTY-FIVE (45) calendar day of receipt of cach invoice, DISTRICT shall pay all undisputed amounts
included on the invoice. DISTRICT shall not withhold applicable taxes or other authorized deductions from paymenis made to
CONTRACTOR.

1.5 ACCOUNTING RECORDS: CONTRACTOR shall maintain complete and accurate rccords with respect to all matters covered
under this Agreement for a period of three (3) years afier the expiration or termination of this Agreement. DISTRICT shall have
the right 10 access and examine such records, without charge, during normal business hours, DISTRICT shall further have the
right to audit such records, to make transcripts therefrom and to inspect all program dnta, documents, proccedings, and activitics,

1.6 ABANDONMENT BY CONTRACTOR: In the event CONTRACTOR ceascs to perform the Work agreed to under this
Agreement or otherwise abandons the undertaking contemplated herein prior to the expiration of this Agreement or prior to
campletion of any or all tasks st forth in the Scope of Work, CONTRACTOR shall deliver to DISTRICT immediatcly and
without delay, all materials, records and other work product prepared or obtained by CONTRACTOR in the performance of this
Agreement. Furthermore, CONTRACTOR shal) only be compensated for the rcasonable valuc of the services, tasks and other
work performed up to the time of cessation or abandonment, less a deduction for any damages, cosls or addilional cxpenses which
DISTRICT may incur as a result of CONTRACTOR’s cessation or abandonment.

1I. PERFORMANCE OF AGREEMENT

2.1 DISTRICT'S REPRESENTATIVES: The DISTRICT hercby designaies Representative, Lennic Tate (Lercinaficr, the

“DISTRICT
Representatives™) fo act as its representatives for the performance of this Agreement. The Superintendent shall be the chief

DISTRICT Representative. The DISTRICT Representatives or their designee shall act on behalf of the DISTRICT foc all
purposes under this Agreement. CONTRACTOR shall not accept directions or orders from any person ather than the DISTRICT
Representatives or their designee.

2.2 CONTRACTOR REPRESENTATIVE: CONTRACTOR hereby, Terri Licberman to act as its representative for the performance
of this Agreement (hercinafter, "CONTRACTOR Representative”). CONTRACTOR Representative shall have full authority to
represent and act on behalf of the CONTRACTOR for all purposes under this Agreement. CONTRACTOR Representative or his
designee shall supervise and direct the performance of the Work, using his best skill and attention, and shall be responsible for all
means, methods, techniques, sequences and procedures and for the satisfactory coordination of all portions of the Work under this
Agreement, Notice to the CONTRACTOR Represcntative shall constitute notice to CONTRACTOR.

2.3 COORDINATION OF SERVICE; CONFORMANCE WITH REQUIREMENTS: CONTRACTOR agrees to work closely with
DISTRICT staff in the performance of the Work and this Agreement and shall be available to DISTRICT staff and the DISTRICT
Representatives at all reasonable times, All work prepared by CONTRACT! OR shall be subject to inspection and approval by
DISTRICT Representatives or their designees, -

2.4 STANDARD OF CARE: PERFORMANCE OF EMPLOYEES: CONTRACTOR represents, acknowledges and agrees 1o the
following:

A. CONTRACTOR shall perform all Work skillfully, competently and (o the highest standards of CONTRACTOR's profession;

B. CONTRACTOR shall perform all Work in a manner reasonably satisfactory to the DISTRICT;
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2.6

2.8

C. CONTRACTOR shall comply with ali applicable federal, state and Jocal laws and regulations, including the conflict of
interest provisions of Govemnment code Section 1090 and the Political Reform Act (Govemnment Code Section 81000 et

seq.);

D. CONTRACTOR understands the nature and scope of the Work to be performed under this Agreement as well as any and all
schedules of performance;

E. All of CONTRACTOR’s employees and agents possess sufficient skifl, knowledge, training and experience to perform those
services and tasks assigned 1o them by CONTRACTOR; and

F. All of CONTRACTOR's employces and agents (including but not limited subcontractors and subconsultants) possess all
licenses, permits, certificates, qualifications and approvals of whatever nature that are legally required to perform the tasks
and services contemplated under this Agreement and all such licenses, permits, centificates, qualifications and approvals shall
be maintained throughout the term of this Agrecment and madc available to DISTRICT for copying and inspection.

ASSIGNMENT: The skills, training, knowledge and experience of CONTRACTOR are material to DISTRICTs willingness to
enter into this Agreement. Accordingly, DISTRICT has an interest in the qualifications and capabilities of the person(s) who will
pecform the services and tasks to be undertaken by CONTRACTOR or on behalf of CONTRACTOR in the performance of this
Agreement. In recognition of this interest, CONTRACTOR agrees that it shall not assign or transfer, cither directly or indircetly
or by operation of law, this Agreement or the performance of any of CONTRACTOR’s duties or obligations under this
Agreement without the prior written consent of the DISTRICT. In the absence of DISTRICT's prior written consent, any
attempled assignment or transfer shall be ineffective, null and void and shall constitute material breach of this Agreement.

CONTROL AND PAYMENT OF SUBORDINATES: INDEPENDENT CONTRACTOR: The Work shall be performed by
CONTRACTOR or under CONTRACTOR s strict supervision. CONTRACTOR will determine the means, methods and details
of performing the Work subject to the requirements of this Agreement. DISTRICT retains CONTRACTOR on an independent
contractor basis and not as an cmployce. CONTRACTOR rescrves the right to perform similar ot different services for other
principals during the 1erm of this Agreement, provided such work does not unduly interfere with CONTRACT OR's competent
and timely performance of the Work contemplated under this Agreement and provided the performance of such services does not
result in the unauthorized disclosure of DISTRICT's confidentinl or proprietary information. Any additional personnel
performing the Work under this Agreement on behalf of CONTRACTOR are not employees of DISTRICT and shall at all times
be under CONTRACTOR's exclusive direction and control. CONTRACTOR shall pay all wages, sularics and other amounts duc
such personnel and shall assume responsibility for all benefits, payroll taxes, social securily and Medicare payments and the like.
CONTRACTOR shall be responsible for all reports and obligations respecting such additional personnel, including, but not
limited to; social securily laxes, income tax withholding, unemployment insurance, disability insurance, workers' compensation
insurance and the like.

REMOVAL OF EMPLOYEES OR AGENTS: If any of CONTRACTOR's officers, employees, agents, comntractors,
subcontractors or subconsuliants is determined by the DISTRICT Representatives to be uncooperative, incompetent, a threat 1o

the adequate or timely performance of the tasks assigned to CONTRACTOR, a threat to persons or property, or if any of
CONTRACTOR's officers, employees, agents, contractors, subcontractors or subconsultants fail or refuse to perform the Work in
a manner acceptable to the DISTRICT, such officer, employee, agent, contractor, subcontractor or subconsultant shall be prompily
removed by CONTRACTOR and shall not be re-assigned to perform any of the Work.

COMPLIANCE WITH LAWS: CONTRACTOR shall keep itself informed of and in compliance with all applicable federal, State

or local laws to the extent such laws control or otherwise govern the performance of the Work. CONTRACTOR's compliance
with applicable faws shall include without limitation compliance with all applicable Cal/OSHA requirements.
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2.9 NON-DISCRIMINATION: In the performance of this Agreement, CONTRACTOR shall not discriminatc agpinst any employce,

2.10.

subcontractor, subconsultant, or applicant for employment because of race, color, creed, religion, sex, marital status, sexual

orientation, national origin, ancestry, age, physical or mental disability or medical condition.

INDEPENDENT CONTRACTOR STATUS: The Parties acknowledge, understand and agree that CONTRACTOR and all
persans retained or employed by CONTRACTOR are, and shall at all times remain, wholly independent contractors and are not
officials, officers, emplayees, departments or subdivisions of DISTRICT. CONTRACTOR shall be solely responsible for the
negligent acts and/or omissions of its employecs, agents, contractors, subcontractors and subconsultants. CONTRACTOR and all
persons retained or employed by CONTRACTOR shall have no authority, express or implied, to bind DISTRICT in any manner,
nor 1o incur any obligation, debt or liability of any kind on behalf of, or against, DISTRICT, whether by contract or otherwise,
unless such authority is expressly conferred to CONTRACTOR under this Agreement or is otherwise expressly conferred by
DISTRICT in writing.

111. INSURANCE

3.1 DUTY TO PROCURE AND MAINTAIN INSURANCE: Prior to the beginning of and throughout the duration of the Work,

CONTRACTOR will procure and maintain polices of insurance that meet the requirements and specifications sct forth under this
Article. CONTRACTOR shall procure and maintain the following insurance coverage, al its own expense:

A, Commergial General Liability Insurance: CONTRACTOR shall procurc and maintain Commercial General Liability
Insurance

(“CGL Coverage™) as broad as Insurance Scrvices Office Commercial Generul Liability coverage (occurrence Form CG
0001) or its cquivalent. Such CGL Coverage shall have minimum Jimits of po less than One Million Dollars (S1,000,000.00)
per occurrence and Two Million Dollurs (52,000,000.00) in the general aggregate for bodily injury, persanal injury, property
damage, operations, products and completed opcrations, and contractual liability.

B. Automobile Liability Insurance: CONTRACTOR shall procure and maintain Automobile Liability Insurance as broad ns
Insurance Services Office Form Number CA 0001 covering Automobile Liability, Code 1 (any suto). Such Automabile
Liability Insurance shall have minimum limits of no less than One Million Dollars ($1,000,000.00) per accident for bedily
injury and property damage.

C. Workers' Compensation Insurance/ Employer’s Liability Insurance: A policy of workers’ compensation insurance in such

amount as will fully comply with the laws of the State of Califomia and which shall indemnify, insure and provide legal
defense for both CONTRACTOR and DISTRICT against any loss, claim or damage arising from any injuries or occupational
disenses occutring to any worker employed by or any persons retained by CONTRACTOR in the course of carrying out the
Work contemplated in this Agreement. Policy shall contain a waiver of subrogation against the all parties named as additional
insureds under this subscction arising from work performed by the CONTRACTOR. (NA)

1.2 ADDITIONAL INSURED REQUIREMENTS: The CGL Coverage and the Automobile Liability Insurance shall contain an

endorsement naming the DISTRICT and DISTRICT's elected and appointed officials, officers, employees, agents and volunteers
as additional insureds.

3.3 REQUIRED CARRIER RATING: All varieties of insurance required under this Agreement shall be procured from insurers

admitted in the State of California and authorized to issue policies directly to Califomia insureds. Except ns otherwise provided
elsewhere under this Article, all required insurance shall be procured from insurers, who according to the latest edition of the
Best's Insurance Guide have an A.M. Best's rating of no less than A:VI[, DISTRICT may also accept policies procured by
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35

3.6

insurance carriers with a Standard & Poor’s rating of no less than BBB according to the latest published edition the Standard &
Poor’s rting guide. As to Workers' Compensation Insurance/ Employer’s Liability Insurance, the DISTRICT Representatives are
authorized to authorize lower ratings than those sct forth in this Section.

PRIMACY OF CONSULTANT'S INSURANCE: All polices of insurance provided by CONTRACTOR shall be primary ta any

coverage available to DISTRICT or DISTRICT's elected or appointed officials, officers, employees, agents or volunieers. Any
insurance or self-insurance maintained by DISTRICT or DISTRICT's elected or appointed officials, officers, employecs, ageats
or volunteers shall be in excess of CONTRACTOR s insurance and shall not contribute with it.

WAIVER OF SUBROGATION: All insurance coverage provided pursuant to this Agreement shall not prohibit CONTRACTOR

or CONTRACTOR’s officers, employecs, agents, subcontractors or subconsultants from waiving the right of subrogation prior ta
aloss. CONTRACTOR hercby waives all rights of subrogation against DISTRICT.

VERIFICATION OF COVERAGE: CONTRACTOR acknowledges, understands and agrees, that DISTRICT's ability to verify
the procurement and maintenance of the insurance required under this Article is critical to safeguarding DISTRICT's financial
wellbeing and, indirectly, the collective well-being of the residents of the DISTRICT. Accordingly, CONTRACTOR warranis,
represents and agrees that its shall fumish DISTRICT with original certificates of insurance and endorsements cvidencing the
coverage required under this Article on forms satisfactory to DISTRICT in its sole and absolute discretion. The certificates of
insurance and endorscments for cach insurance policy shall be signed by a person autherized by that insurer ta bind
coverage on its behalf, and shall be on forms provided by the DISTRICT if requested. All certificates of insutance and
endorsements shall be received and approved by DISTRICT as a condition precedent to CONTRACTOR's commencement of any
work or any of the Wark. Upon DISTRICT’s wrilten request, CONTRACTOR shall also provide DISTRICT with certified

copies of all required insurance policies and endorsements.

1V. NDEMNIFICATIO

4.1 The Parties agree that DISTRICT and DISTRICT's clected and appointed officinls, officers, employecs, agents and volunicers
{hereinafter, the “DISTRICT Indemnitees™) should, to the fullest extent permitied by law, be protecled from any and all loss, injury,
damage, claim, lawsuit, cost, expense, attorneys' fees, litigation costs, or any other cost arising out of or in any way related to the
performance of this Agreement, Accordingly, the provisions of this indemaity provision are intended by the Partics 1o be interpreted
and construed 1o provide the DISTRICT Indemnitees with the fullest protection possible under the law, CONTRACTOR
acknowledges that DISTRICT would not enter into this Agreement in the absence of CONTRACTOR's commitment to indemnify,
defend and protect DISTRICT as set forth herein,

4.2 To the fullest extent permitted by law, CONTRACTOR shall indenify, hold harmlcss and defend the DISTRICT Indemnitees

43

from and against all liability, loss, damage, cxpense, cost (including without limitation reasonable attomey’s fees, expen fees and
all other costs and fecs of litigation) of cvery nature arising out of or in cannection with CONTRACTOR's performance of work
hereunder or its failure 10 comply with any of its obligations contained in this Agreement, except such loss or damage which is
caused by the sole negligence or wiliful misconduct of the CITY.,

DISTRICT shall have the right to offset against the amount of any compensation due CONTRACTOR under this Agrecment any
amount due DISTRICT from CONTRACTOR as a result of CONTRACTOR's failure to pay DISTRICT promptly any
indemnification arising under this Article and related to CONTRACTOR's failure to cither (i) pay taxes on amounls reccived
pursuant to this Agreement or (ii) comply with applicable workers’ compensation laws.

4.4 The obligations of CONTRACTOR under this Article will not be limited by the provisions of any workers' compensation act or

similar act. CONTRACTOR expressly waives its statutory immunity under such statutes or laws as to DISTRICT and
DISTRICT's clected and appointed officials, officers, employees, agents and volunteers.
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4.5 CONTRACTOR agrees 1o obtain exccuted indemnity agreements with provisions identical to those set forth here in this Article
{rom cach and every subcontractor or any other person or entity involved by, for, with or on behalf of CONTRACTOR in the
performance of this Agreement. In the event CONTRACTOR fails to obtain such indemnity obligations from others as required
herein, CONTRACTOR agrees 1o be fully responsible and indemnify, hold harmless and defend DISTRICT and DISTRICT's
clected and appointed officials, officers, employees, agents and volunteers from and against any and al] clnims and losses, costs or
expenses for any demage due to death or injury to any person and injury (o any property resulting from any alleged intentional,
reckless, negligent, or otherwise wrongful acts, errors or omissions of CONTRACTOR s subcontractors or any other person or
entity involved by, for, with or on behalf of CONTRACTOR in the performance of this Agreement. Such costs and expenses shall
include reasonable attomeys' fees incurred by counsel of DISTRICT s choice.

4.6 DISTRICT does not, and shall not, waive any rights that it may possess against CONTRACTOR because of the acceptance by
DISTRICT, or the deposit with DISTRICT, of any insurance policy or certificate required pursuant to this Agrcement. This hold
harmless and indemnification provision shall apply regardless of whether or not any insurance policies are determined to be
applicable to the claim, demand, damage, Hability, loss, cost or expense.

4.7 This Articlc and all provisions contained herein (including but not limited to the duty to indemnify, defend and hold free and
harmless) shall survive the termination or normal expiration of this Agreement and is in addition to any other rights or remedies
which the DISTRICT may have at law or in cquity.

The terms of this Partnership Agreement shall commence on January 23, 2018, and shall extend through the life of the program
unless cither partner gives prior writien notice of termination. This Partnership Agrecment may be modified ot terminated in
thirty (30) days upon written notice of intention 1o modify or terminate the agrecment with or without cause.

5.2 EVENTS OF DEFAULT; BREACH OF AGREEMENT:

A. In the event cither Party fails to perform any duty, obligation, service or task set forth under this Agreement (or fails to timely
perform or properly perform any such duty, obligation, service or task set forth under this Agreement), an cvent of default
(hercinafter, “Event of Default”) shall occur. For all Events of Default, the Party alleging an Event of Default shall give
wrilten notice to the defaulting Party (hereinafter referred to as a “Default Notice™) which shall specify: (i) the naturc of the
Event of Default; (ii) the action required to cure the Event of Default; (iii) a datc by which the Event of Default shall be
cured, which shall not be less than the applicable cure period set forth under Sections 5.2.B and 5.2C below or if a cure is not
reasonably possible within the applicable cure period, to begin such cure and diligently prosecute the such cure to
completion. The Event of Default shall constitute a breach of this Agreement if the defaulting Party fails to curc the Event
of Default within the applicable cure period or any extended cure period allowed under this Agreement,
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B.

ii.

CONTRACTOR shall cure the following Events of Defaults within the following time periods:

Within three (3) business days of DISTRICT's issuance of a Default Notice for any failure of CONTRACTOR to timely
provide DISTRICT or DISTRICT's cmplayees or agents with any information and/or written reports, documentation or
work product which CONTRACTOR is obligated to provide to DISTRICT or DISTRICT's employces or agenls under
this Agreement. Prior to the expiration of the 3-day cure period, CONTRACTOR may submit a written request for
additional time 1o cure the Event of Default upon a showing that CONTRACTOR has commenced efforis ta cure the
Event of Default and that the Event of Default cannot be reasonably cured within the 3-day cure period. The foregoing
notwithstanding, DISTRICT shall be under no obligation to grant additional time for the cure of an Event of Default
under this Section 5.2 B.i. that exceeds seven (7) calendar days {rom the end of the initiai 3-day cure period; or

Within fourteen (14) calendar days of DISTRICT’s issuance of a Default Notice for any other Eveat of Default under
this Agreement. Prior 1o the expiration of the 14-day cure period, CONTRACTOR may submit a written request for
additional time to cure the Event of Dcfault upon a showing that CONTRACTOR has commenced cfforts to cure the
Event of Defash and that the Event of Default cannot be reasonably cured within the t4-day cure period. The foregoing
notwithstanding, DISTRICT shall bc under no obligation to grant additional time for the cure of an Event of Default
under this Section 5.2B.ii that excecds thirty (30) calendar days from the cnd of the initial 14-day cure period. .

In addition (o0 any other failure on the pant of CONTRACTOR to perform any duty, obligation, service or task sct forth under
this Agreement (ar the failure to timely perform or properly perform any such duty, obligation, service or task), an Event of
Default on the part of CONTRACTOR shall include, but shall not be limited to the following: (i) CONTRACTOR's rcfusal
or failure 1o perform any of the services or tasks called for under the Scope of Work; (ii) CONTRACTOR's failure to fulfill
or perform its obligations under this Agrecment within the specified time or if no time is specified, within a reasonable time;
(iiiy CONTRACTOR's and/or its employees’ disregard or violation of any federal, state, local law, rule, procedure or
regulation;  (iv) the initiation of proceedings under any bankruptcy, insolvency, teceivership, reorganization, or similar
legislation as relates lo CONTRACTOR, whether voluntary of involuntary; (v) CONTRACTOR's refusal or failure to
perform or obscrve any covenant, condition, obligation or provision of this Agreement; and/or (vii) DISTRICT's discovery
that o statement representation or warranty by CONTRACTOR relating to this Agreement is false, misleading or erroncous
in any maierial respect.

DISTRICT shall cure any Event of Default asserted by CONTRACTOR within FORTY-FIVE (45) calendar days of
CONTRACTOR s issuance of a Default Notice, unless the Event of Default cannot reasonably be cured within the 45-day
cure period.  Prior to the cxpiration of the 45-day cure period, DISTRICT may submit a written request for additional time to
cure the Event of Default upon a showing that DISTRICT has commenced its efforts to curc the Event of Default and that the
Event of Default cannot be reasonably cured within the 45-day cure period. The foregoing notwithstanding, an Event of
Default dealing with DISTRICT s failure to timely pay any undisputed sums to CONTRACTOR as provided under Scction
1.4, above, shall be cured by DISTRICT within five (5) calendar days from the date of CONTRACTOR's Default Natice to

DISTRICT.

DISTRICT, in its sole and absolute discretion, may also immediately suspend CONTRACTOR's performance under this
Agreement pending CONTRACTOR's cure of any Event of Default by giving CONTRACTOR written notice of
DISTRICT's intent to suspend CONTRACTOR's performance (hereinalter, a “Suspension Notice”). DISTRICT may issue
the Suspension Notice at any time upon the accurrence of an Evenl of Default. Upon such suspension, CONTRACTOR shall
be compensated only for those services and tasks which have been rendered by CONTRACTOR to the reasonable
satisfuction of DISTRICT up to the effective date of the suspension. No actual or asserted breach of this Agreement on the
part of DISTRICT shall operate to prohibit or otherwise restrict DISTRICT's ability to suspend this Agreement as provided
herein.
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E. No waiver of any Event of Default or breach under this Agreement shall constitute a waiver of any other or subscquent Event
of Default or breach. No waiver, benefit, privilege, or scrvice voluntarily given or performed by a Party shall give the other
Party any contractual rights by custom, estoppel, or othenwise.

F. The duties and obligations imposcd under this Agrecment and the rights and remedics available hercunder shall be in addition
1o and not a limitation of any dutics, obligations, rights and remedies otherwise imposed or available by law. In addition 1o
any other remedics available to DISTRICT at law or under this Agreement in the cvent of any breach of this Agreement,
DISTRICT, in its solc and absolute discretion, may also pursue any one or more of the following remedies:

i Upon written notice to CONTRACTOR, the DISTRICT may immediatefy terminate this Agreement in whole or in
part;

il Upon wrilten notice ta CONTRACTOR, the DISTRICT may extend the time of performance;

iii.  The DISTRICT may proceed by appropriate court action to enforce the terms of the Agreement 1o recover damnges
for CONTRACTOR s breach of the Agreement or to terminate the Agreement; or

iv.  The DISTRICT may cxercise any other avaifable and lawful right or remedy.

CONTRACTOR shall be liable for all legal fees plus other costs and expenscs that DISTRICT incurs upon a breach of this
Agreement or in the DISTRICT’s exercise of its remedies under this Agreement.

G. Inthe event DISTRICT is in breach of this Agreement, CONTRACTOR s sole remedy shall be the suspension or termination
of this Agreement and/or the recovery of any unpaid sums lawfully owed to CONTRACTOR under this Agreciaent for

completed services and tasks.

5.3 SCOPE QF WAIVER: No waiver of any default or breach under this Agreement shall conslitute a waiver of any other default or
breach, whether of the same or other covenant, warranty, agrecment, lerm, condition, duty or requircment contained in this
Agreement No waiver, benefit, privilege, or service voluntarily given or performed by a Party shall give the other Party any
contractual rights by custom, estoppel, or otherwise.

5.4 SURVIVING ARTICLES, SECTIONS AND PROVISIONS: The termination of this Agrecment pursuant to any provision of this

Anticle or by normal expiration of its term or any extension thereto shall not operate lo terminate any Anticle, Section or provision
contained hercin which provides that it shall survive the termination or normal expiration of this Agreement.

V1. MISCELLANEQUS PROVISIONS
6.1 DOCUMENTS & DATA; LICENSING OF INTELLECTUAL PROPERTY: AH Documents and Data shall be and remain the

property of DISTRICT without restriction or limitation upon their use or dissemination by DISTRICT. For purposes of this
Agreement, the term “Documents and Data™ means and includes all reports, analyscs, correspondence, plans, drawings, designs,
renderings, specifications, noles, summaries, sirategies, charts, schedules, spreadsheets, caleulations, lisis, data compilations,
documents or other materials in the performance of this Agreement and fixed in any tangible medium of expression, including but
not limited to Documents and Data stored digitally, magnetically and/or electronically. This Agreement. creates, al no cost to
DISTRICT, a perpetual license for DISTRICT to copy, use, reuse, disseminate and/or retain any and all copyrights, designs, and
other intellectual property embodied in all Documents and Data. CONTRACTOR shall requirc all subcontraciors and
subconslutants working on behalf of CONTRACTOR in the performance of this Agreement to agree in writing that DISTRICT
shall be granted the same right to copy, use, reuse, disseminate and retain Documents and Data prepared or assembled by any
subcontractor or subconsultani as applies to Documents and Data prepared by CONTRACTOR in the performance of this
Agreement. (NA)

6.2 CONFIDENTIALITY: All data, documents, discussion, or other information developed or received by CONTRACTOR or
provided for performance of this Agreement are deemed confidential and shall not be disclosed by CONTRACTOR withaut prior
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6.3

written consent by DISTRICT. DISTRICT shall grant such conscnt if disclosure is legally required. Upon request, all DISTRICT
data shall be returned to DISTRICT upon the termination or expiration of this Agrecment. CONTRACTOR shall not use
DISTRICT's name or insignia, photographs, or any publicity pertaining to the Work in any magazine, trade paper, newspaper,
television ot radio production or other similar medium without the prior written consent of DISTRICT.

FINGERPRINTING. CONTRACTOR shall comply wilth all applicable provisions of Education Code Section 45125.1.
CONTRACTOR will conduct ceiminal background checks of all employees, agents and/or representatives assigned performing
any services and tasks on DISTRICT property on CONTRACTOR’s behalf. CONTRACTOR will cerlify in writing that no such
employees, agents and representatives who have becn convicted of a violent or serious felony as described in the Notice Re:
Criminal Records will have contact with DISTRICT's pupils. CONTRACTOR will provide DISTRICT with a list of all
employees providing services pursuant to this Agreement. To the extent permitied under Education Code Section 45125.1, the
DISTRICT Representatives may. waive any fingerprinting requircments where it is determined that the CONTRACTOR, its
employees and agents will have limited or no contact with pupils in the performance of any services and tasks called for under
this Agreement. The waiver of the requirements of Education Code Scction 45125.1 must be made in writing signed by one or
both of the DISTRICT Representatives.

6.4 DRUG FREE WORKPLACE CERTIFICATION. CONTRACTOR shail apprise its officials and employees of the Drug-Free

Workplace Act of 1990 (Govt. Code Section 8350 ct seq.) (hercinafier, the “Act™) which requires that every persen or
organization awarded a contract or grant for the procurcment of property or services [rom any State agency must certify that il
will provide a drug-free workplace by doing certain specificd acts. In addition, the Act provides that cach contract or grant
awarded by a State agency may be subject to suspension of payments or termination of the contract or grant, and the contractor or
grantee may be subject to debarment from future contracting, if the contracting agency detcrmines that specified acts have
occurred. CONTRACTOR shall comply with the requircments publication and notification requirements of Government Code
Section 8355 as to all employees performing services and tasks under this Agreement on DISTRICT property or from DISTRICT
facilities,

6.5 FALSE CLAIMS ACT. CONTRACTOR warrants and represcnts that neither CONTRACTOR nor any person who is an officer

of, in a managing position with, or has an ownership interest in CONTRACTOR has been detenmined by a court or tribunal of
competent jurisdiction to have violated the False Claims Act, 31 U.S.C., Scction 3789 ef seq. and the California Fals Claims Act,
Government Code Scclion 12650 et seq.

6.6 NOTICES: All notices permitted or required under this Agreement shall be given to the respective Parties at the following

addresses, or at such other address as the respective Parties may provide in writing for this purpose:

CONTRACTOR: DISTRICT:

Four Winds of Indian Education, Inc. Marysville Joint Unified School District
2345 Fair Strect 1919 B Street

Chico, CA 95928 Marysville, CA 95901

Phone; (530) 8954212 Ext. 110 Phone: (530) 749-6114

Fax: (530)895-4310 Fax: (530) 742-0573

Email: rachel 4winds@gmail.com Email: mhodson@mjusd.com

Such notices shall be deemed cffective when personally delivered or successfully transmitted by facsimile as evidenced by a fax
confirmation slip or when mailed, forty-eight (48) hours afier deposit with the United States Postal Service, first class postage
prepared and addressed to the Party at its applicable address.

6.7 COOPERATION; FURTHER ACTS: The Partics shall fully cooperate with one another, and shull take any additional acts or sign

any additional documents as is reasonably necessary, appropriale or convenient to achieve the purposes of this Agreement.
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6.8 SUBCONTRACTING: CONTRACTOR shall not subcontract any portion of the Work required by this Agreement, except as
expressly stated herein, without the prior written approval of DISTRICT. Subcontracts (including without limitation subcontracts
with subconsultants), if any. shall contain a provision making them subject to all provisions stipulated in this Agreement,
including provisions relating to insurance requircments and indemnification.

6.9 DISTRICT'S RIGHT TO EMPLOY OTHER CONTRACTORS: DISTRICT rescrves the right to employ other contractors in
connection with the various projects worked upon by CONTRACTOR.

6.10 PROHIBITED INTERESTS: CONTRACTOR warrants, represents and maintains that it has not employed nor retained any
campany or person, other than a bona fide employce working solcly for CONTRACTOR, to solicit or sccure this Agrecment.
Further, CONTRACTOR warrants and represents that it has not paid nor has it agreed to pay any company or person, other than a
bona fide cmployee working solely for CONTRACTOR, any fee, commission, percentage, brokerage fee, gift or other
consideration contingent upon or resulting from the award or making of this Agreement. For breach or violation of this warranty,
DISTRICT shall have the right to rescind this Agreement without liability. For the term of this Agreement, no member, officer or
cmployee of DISTRICT, during the term of his or her service with DISTRICT, shall have any direct interest in this Agreement, or
obtain any present or anticipated material benefit arising therefrom.

6.11 TIME IS OF THE ESSENCE: Time is of the cssence for cach and cvery provision of this Agreement,

6.12 GOVERNING LAW AND VENUE: This Agreement shall be interpreted and govemed according to the laws of the State of
California. In the cvent of litigation between the Parties, venue, without exception, shall be in the Yuba County Superior Court of
the State of Califomia. If, and only if, applicable law rcquircs that all or part of any such litigation be tricd exclusively in federal
court, venue, without exception, shall be in the Northern District of Californin located in the City of San Francisco, California.

6.13_ATTORNEY'S FEES: If cither Party commences an action against the other Party, ¢ither legal, administrative or otherwise,
arising out of or in connection with this Agrecment, the prevailing Party in such litigation shall be entitled to have and recover
from the losing Party rcasonable attorney’s fees and all other costs of such action,

6.14 SUCCESSORS AND ASSIGNS: This Agreement shall be binding on the successors and assigns of the Parties.

6.15 NO THIRD PARTY BENEFIT; There are no intended third party beneficiarics of any right or obligation assumed by the Parties.
All rights and benefits under this Agreement inure exclusively to the Parties.

6.16_CONSTRUCTION OF AGREEMENT: This Agrcement shall not be construed in favor of; or against, either Party but shall be
construed as if the Parties prepared this Agreement together through a process of negotiation and with the advice of their

respective altomeys.

6.17_SEVERABILITY: If any portion of this Agreement is declared invalid, illegal, or otherwise unenforceable by a court of
compelent jurisdiction, the remaining provisions shall continue in full force and effect.

6.18 AMENDMENT: MODIFICATION: No amendment, modification or supplement of this Agreement shall be valid or binding
unless exccuted in writing and signed by both Parties, subject to DISTRICT approval. The requirement for written amendments,
modifications or supplements cannot be waived and any attempted waiver shall be void and invalid.

6.19 CAPTIONS: The captions of the various articles, sections and paragraphs are for convenience and ease of reference only, and do
not define, limits, augment, or describe the scope, content, or intent of this Agrcement.

6.20_INCONSISTENCIES OR CONFLICTS: In the cvent of any conflict or inconsistency between the provisions of this Agreement
and any of the exhibits attached hereto, the provisions of this Agreement shall control.
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6.21 ENTIRE AGREEMENT: This Agreement including all attached exhibils is the entire, complete, final and exclusive expression of
the Partics with respect to the matters addressed hercin and supersedes all other agreements or understandings, whether oral or
written, or entered into between DISTRICT and CONTRACTOR prior to the execution of this Agreement. No statements,
representations or other agreements, whether oral or written, made by any Party which are not embodied herein shall be valid or
binding. No amendment, modification or supplement 1o this Agrcement shall be valid and binding unless in writing and duly

cxecuted by the Parties pursuant to Section 6.15, above.

6.22 COUNTERPARTS: This Agreecment shall be executed in TWO (2) original counterparts cach of which shall be of equal force
and effect. No handwrilten or typewritten amendment, modification or supplement to any one counterparts shall be valid or
binding unless made (o al] three counterparts in conformity with Section 6.13, above.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement 1o be executed the day and year first appearing in this
Agreement, above.

MARYSVILLE JOINT UNIFIED SCHOOL FOUR WINDS OF INDIAN EDUCATION, INC.:
DISTRICT: M

-
Al s, Kericli
Mike Hodson . chel McBride
Assistant Superintendent of Business Services. ' Exccutive Director

L
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Four Winds of Indian Education, Inc.

2345 Fair Street ¢ Chico, CA 95928
Phone (530) 895-4212 ¢ Fax (530) 895-4310

Goals, Objetives, and Outcomes are Specified and Measurable

Goal 1 To transform participating schools into high performing, culturally responsive learning communities through
staff development.

Outcome 1 School and project staff, and key community members will integrate the No Excuses University (hereinafter
NEU) into participating schools.

Obj. 1.1 By February 1, 2018, (and annually thereafter), 3-member Leadership Teams from each of three participating school
sites will complete a 2-day Trainer of Teachers/Staff training at a NEU Institute following monthly study group meetings as
verified through project records.

Obj. 1.2 By June 30, 2018, NEU consultants will provide a 1-day on-site, follow-up training to Leadership Team members
and school staff at school sites as verified through project records.

Obj. 1.3 By November 1, 2018 (and bi-yearly after that), a Principal and a minimum of six Leadership Team members and/or
staff representative of Project NeeSimPom and/or each school will attend the 3-day NEU National Convention as verified
through project records.

Goal 2 To integrate Native culture and responsiveness into all communications at schools through curriculum
adaptation and cultural responsiveness practices and activities.

Outcome 2 Native culture will be integrated into all project activities, and school staff will be responsive to culture,
strengths, needs, and barriers among Native students and families.

Obj. 2.1 By June 30, 2018 (and annually thereafter), a 4-member Cultural Adaptation Team will complete adaptation of the
NEU program to Native cultures and provide cultural sensitivity training for school teachers and staff as verified through
project records.

Goal 3 To promote the school attendance and success of elementary and secondary children and youth through a
comprehensive continuum of expanded school, family, and community supports linked to local colleges and universities
and careers.

Outcome 3 Students will graduate from high school in full readiness to pursue the colleges, careers, and life

opportunities of their choosing. 5Q
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Four Winds of Indian Education, Inc.

2345 Fair Street ¢ Chico, CA 95928
Phone (530) 895-4212 ¢ Fax (530) 895-4310

Obj. 3.1 By January 1, 2018, (and annually thereafter) 100 targeted students in participating classrooms will adopt a college,
university, or other postsecondary institution and will participate in a Miss School/Miss Out random rewards program with
attendance incentives, including memorabilia from their chosen college/university as determined by project records.

Obj. 3.2 By January 1, 2018 (and annually thereafter), a minimum of 50 targeted students will be participating as Miss
School/Miss Out Ambassadors as verified by project records.

Obj. 3.3 By February 28, 2018, the Program Specialists will have completed curriculum adaptation and Career Education
trainings for K-12th grade teachers, as appropriate to grade level and as determined by project records.

Obj. 3.4 By June 30, 2018 teachers in participating K-8 grade classrooms will have completed implementation of a minimum
of three career education lesson plans as verified by project records. (In Years 2-4, teachers will complete a minimum of six
career education lesson plans.)

Obj. 3.5 By July 31, 2018 (annually thereafter), a minimum of 20 junior high and high school students will have completed
three web-based career assessments to identify interests, values, and skills each is most suited to pursue in college and career as
determined by project records.

Obj. 3.6 By June 30, 2018 (annually thereafter), the Program Specialists will have completed Career Exploration Assessment
follow-up classroom and individual sessions for each participating 9"-12™ grade student to help students identify career choices
and related educational requirements based on their assessment results as determined by project records.

Obj. 3.7 By September 30, 2018 (annually thereafter), a minimum of 20 secondary students will have attended a Career Fair,
Summer Bridge program or Summer Institute at a college or university, and/or on-the job summer environmental employment
as determined by project records.

Objective 3.8 By September 30, 2018 (annually thereafter), a minimum of 100 students will have participated in expanded
enrichment activities after school, in evenings/weekends, and summer.

Obj. 3.9 By August 30, 2021, the average GPA of graduating high school seniors will have increased 10% over their average

GPA in ninth grade as determined by school records.
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Four Winds of Indian Education, Inc.

2345 Fair Street ¢ Chico, CA 95928
Phone (530) 895-4212 ¢ Fax (530) 895-4310

Obj. 3.10 By June 30, 2018 (annually thereafter), Native students with chronic absenteeism averages lower than 85% in the
previous school year will increase their attendance by 5% as determined by school attendance records; and average school
attendance among Native students at each participating school will increase to a minimum of 85% as determined by school
attendance records.

Obj. 3.11 By September 30, 2020 (and annually thereafter), enroliment in postsecondary education by the high school class of
2018 will have increased 25% over the postsecondary education enrollment of the high school class of the previous year as
determined by project records.

Goal 4 Parent/Community Invelvement Objectives — To promote the engagement of parents and community members
in Native children’s school attendance, academic success, and career development through participation in school
activities and support at home.

Outcome 4 — Collaboration between school, parents, and community representatives will increase resulting in
improvement in home-school relations and increased school attendance and graduation rates.

Obj. 4.1 By June 15,2018 (annually thereafter), a minimum of 15 parents/guardians will have enrolled in and participated as
contractors in the Parent Liaison program to support students’ improved school attendance as demonstrated through project
records.

Obj. 4.2 By June 30, 2018 parents and community partners from each of three participating counties will demonstrate a 10%
increase in collaboration over their baseline score (and 10% over the previous year’s score in 2020 and 2021) as determined

through responses to a pre/post analysis of the project-designed Community Collaboration Instrument.
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Based on Scientific Research — The proposed multi-faceted demonstration program is based on current
research and effective practice to support Native students, K-12" grade, in becoming successful learners,
college-bound, and career-ready. It will feature four primary components based on scientific research and/or on
effective programs that have been modified to be culturally appropriate for Native students. They include Miss
School, Miss Out; No Excuses University; Khan Academy; and/or Career Guidance and Education as described
in the following section:

Miss School, Miss Out —This student discipline and attendance approach addresses several school
culture issues. It uses a system of improved staff-student interactions coupled with spontaneous, random
reinforcement for school attendance, and planned celebrations for students achieving improved attendance. This
program has taken into consideration the research on possible negative effects of a system that consistently
rewards desired behavior (Kohn, 1994). Kohn builds on the research of Fantuzzo, et al. (1991) that notes
typical classroom rewards such as stickers and stars tends to initially improve behaviors, but the desired
behaviors eventually lessen as the students tire of these reinforcers. An additional concern is the reduction of
altruistic behavior in students who depend on rewards for prosocial behavior (Faves et al., 1989; Grusec, 1991;
Kohn 1990). Based on this research, the Miss School, Miss Out program randomly rewards very small
increments of behavior -- the students do not know when these rewards will occur. This program has been
implemented successfully with at-risk students in special education and alternative education settings in the past
and has been culturally adapted to a Native population and field-tested with significant success in the Stony
Creek Joint Unified School (SCJUSD) where more than half of all enrolled students are Native.

Students will receive monthly stipends as Miss School/Miss Out Ambassadors. As appropriate to their
age, the Ambassadors will develop ownership in the success of the program through a variety of activities.
They will be responsible for providing assistance to planning the Random Rewards program, including
providing input into the best college or university memorabilia to purchase; arranging displays of college
symbolism (e.g., flags, banners, etc.) around classrooms and in Tribal offices; mentoring younger children with

attendance problems; and helping to coordinate field trips through such as activities as getting parent permission
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In this program, staff is coached on shifting behavior management strategies from a punishment
approach to one of helping students understand their motivation for and alternatives to poor behavioral choices.
Individual staff who are oriented toward punishment receive one-on-one coaching from the principal. Teachers
coach students both in whole-class meetings and individually to engage in personal accountability through
strategic choices. Adults interact with students and ask them questions such as: “Were you being your best self
when you made that decision?” “If you could redo the behavior, what changes could you make that would
result in a better outcome for you and the other student? " Strategies are reviewed regularly with students that
include “Ignore, Walk Away,” and if needed, “Get an Adult to Help.” Staff is asked to review these strategies
with students and to reinforce their use. Adults are also trained to be alert to students who have used the
strategies but are at a point where they require adult assistance to avoid escalation of behaviors and the
consequent need for intensive effort.

In the random rewards component, a teacher or another adult may visit the classroom and briefly discuss
with students why attendance is important. This is followed by a small reward for each student in class that
day. The rewards are typically a “school tool” to reinforce the importance of learning, and a pencil or ruler
might be the reward to each student. Regret is expressed for any missing students, and the reward is not saved
for any absent student with the teacher or other adult noting, “I’m sorry that ___ wasn’t able to be here today.
When we miss school, we miss out.” Different individuals reward attendance each time so that students know
that the belief that attendance is important is shared by the entire staff (e.g., aides, principal, janitorial and
cafeteria staff). No-cost rewards are also used. For example, students may be let out for recess a few minutes
early. Whole-class rewards will also be used. For example, if all students in a class are in attendance, the
reward might be a whole class item like a new piece of playground equipment. Older students will participate
in random drawings for gift cards and other developmentally-appropriate items. High school students whose
attendance meets the 95% level and above will be eligible to participate in field trips. For example, at the end of
2015, students traveled to San Francisco where they walked across the Golden Gate Bridge and went to a
baseball game. Parent Liaisons will be contracted for approximately 12 hours a month for services that will

include increasing home-school and community-school communication and partnering with their counterparts
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in Miss School/Miss Out Ambassador positions. In their positions, Parent Liaisons will participate in all grant
activities related to objectives, as their skills, abilities, and confidence permits. They will also be eligible to
participate in drawings for gift cards that all parents whose children meet attendance objectives will be eligible
for.

Khan Academy (Math) — The use of Khan Academy as a math enrichment resource is based on current
research. Researchers at SRI (Murphy, 2014) reported a positive and statistically significant relationship
between use of Khan Academy and improved student test scores in math, lower math anxiety, and higher
confidence in one’s ability to do math. They also found student engagement with Khan Academy resources was
associated with better than predicted test scores and attitudinal measures.

Khan Academy is a non-profit educational website created in 2006 with a mission to provide a free
world-class education for anyone anywhere. It is supported by the Bill and Malinda Gates Foundation among
other major funders and offers millions of K-12™ grade students around the world math practice exercises,
instructional videos, and a personalized learning dashboard that empowers learners to study at their own pace in
and outside of the classroom. Students entering the site are guided from kindergarten to calculus using state-of-
the-art, adaptive technology that identifies strengths and learning gaps. To engage and motivate the student in
learning math, they have included an array of“ math-supporting insights and materials from institutions like
NASA and the California Academy of Sciences to offer specialized content. Project staff will provide support
for this online math resource and other educational resources to personalize math interventions for Native
students based on assessment information.

New Excuses University (NEU) — The proposed use of NEU is based on its success as a comprehensive,
whole-school reform effort. Although many school improvement strategies around the nation have been tried
with only moderate success, one idea that has gained growing attention and support is that improvements in
student achievement occur most frequently when there is an all-out effort to make positive, academically
focused school-wide changes on behalf of all students. A recent study, “Special Strategies for Educating
Disadvantaged Students” (April, 1997), noted that “Students in schools working whole-school reform tended to

achieve greater gains that did students in schools attempting various pull-out programs.” A growing body of
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evidence suggests that working with externally developed school reform models can be a powerful catalyst for
improvement when integrated into a school’s overall school reform plan. (Special Strategies,1997). Even
promising school reform designs are likely to fail if they are implemented one element at a time (Ross, March
1998). In its proposed use in Project NeeSimPom, NEU will be adapted to Native culture, building on efforts
already underway in Riverside, CA where a local school district is implementing the program as adapted to
Native students. NEU provides the framework for educators to take action and support student learning and
academic results through the implementation of six exceptional systems under the umbrella of college readiness
for all. This comprehensive program is currently being used in 160 schools across the nation and positively
influencing the lives of more than 100,000 students in 22 different states. NEU’s six exceptional systems
include 1) Culture of Universal Achievement; 2) Collaboration; 3) Standards Alignment; 4) Assessment; 5)
Data Management; and 6) Interventions. The Culture of Universal Achievement is grounded on the belief that
every student is capable of meeting or exceeding grade level standards. When staff members believe that it is
their responsibility to create success for every student, they collaborate as teams with that belief at their core. In
the Collaboration phase, teacher teams will ensure that their work is aligned with standards. As they continue
into Assessment, they will organize the data from common assessments in a Data Management system that is
easily accessible, openly shared, and deliberately arranged. Finally, in the Intervention phase, educators will
align students with meaningful interventions (academic and behavioral) that create academic results. The NEU
program includes explicit plans for character élevelopment among student with 20 identified character traits
(e.g., respect, responsibility, kindness, honesty, courtesy, etc.) as part of a bridge to college and a staff Code of
Conduct that features six traits (i.e., Integrity, Respect, Responsibility, Honesty, Compassion, Stewardship) staff
will be committed to modeling to students, parents, and each other.

NEU'’s six exceptional systems will be integrated with the nine Principles for Creating a College Going
Culture. These Principles relate and expand upon NEU'’s systems to better adapt schools to the needs of Native
students, families, and communities. The Principles for Creating a College Going Culture was developed by
UCLA’s Melissa MacDonald and Aimee Dorr; and has been adopted by the Karuk Tribe in Northern California

as part of its Demonstration Grant for Indian Children. The nine Principles include the following: College
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Talk, Clear Expectations, Information and Reéources, Comprehensive Counseling Model, Testing and
Curriculum, Faculty Involvement, Family Involvement, College Partnerships, and Articulation. The Nine
Principles are based on the extensive research into creating college-going cultures in K-12%" grade schools in
numerous reports and studies conducted and published by experts in the college access field including
MacDonald and Dorr, (2006), McDonough (1997, 2004, 2005), McDonough & Calderone (2006), McDonough
& Gildersleeve (2005), and Teranishi, Antonio, & McDonough (2004).

As part of college readiness preparati(;n, each classroom (K-12™ grade) will adopt a college or university
and refer to that class by the university or college name. Similarly, Tribal offices will each adopt a university or
college and incorporate college banners, cups, clothing, and other symbols to heighten and reinforce
expectations for students. Parents will learn about adult education opportunities and processes for career
exploration for themselves. Teachers will determine the years each grade will graduate from college and refer
to them as the “Class of 20 _.” Project staff and partners will develop a yearly College and Career Fair that
involves colleges and community members. Each school will make a plan to take students from specific grade
levels on yearly field trips to junior college campuses, four-year colleges and universities, Tribal colleges, and
career technical schools through actual site visits and/or virtual tours through technology in school classrooms
and Tribal technology facilities. Parents and Tribal representatives will participate in college and career
readiness trips to serve as role models and to lessen apprehensions about their children leaving the community.
Tribes will arrange for presenters from their réspective IHE or technical school to speak about the project and
college and career opportunities at Council meetings. Classrooms will display college flags and banners on
classroom doors, and schools will establish Mondays as “No Excuses” day where all students wear their school
shirts and Fridays as “college spirit” day where students, parents, and staff wear college apparel such as T-shirts
or sweatshirts. Participation in weekly “No Excuses” day and “College Spirit” days will be mirrored in Tribal
offices and the Four Winds office with staff wearing college apparel from colleges or universities they have
adopted. Teachers at each grade level will integrate college awareness into classroom instruction and special
events. They will incorporate college vocabulary into regular classroom instruction. For example, in 1% grade,

teachers will introduce vocabulary words such as career and graduate, while in 3™ grade teachers will introduce
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words and concepts such as GPA and Bachelor’s Degree. Schools and Tribes will develop a list of inspirational
quotes from Native leaders, have students vote on favorites, and place them prominently on campuses, Tribal
offices, and Four Winds office.

Career Guidance and Education -- Comprehensive career guidance and education are essential
components of effective college and career réadiness program, and our project will strengthen this component
by integrating cultural enrichment into career guidance and education. Career guidance, in turn, will be
integrated into and complement the use of NEU and Miss School/Miss Out. Numerous studies underscore the
value of career education in drop-out prevention. For example, in a 1995 study Hayward and Tallmadge
reported statistical significant decreases in school drop-outs among school sites offering coordinated career and
academic education. Similarly, Stern et al. (1998) cited 10 studies with findings of higher graduation rates or
lower dropout rates for career academy students than students in comparison groups. Whiston, Sexton, and
Lasoff (1988) found that career counseling was effective in assisting middle school children in the area of

career development, while The Art & Science Group, Inc. reported in 2000 that career counselors were effective

in assisting high school students with college choices.

The proposed career guidance component will be guided by standards and related competency indicators
for each grade level. The following example illustrates expectations for Standards and Competency Indicators
in career guidance. Under the Engagement standard where 3-5™ grade students explore careers and the
connection of school to work, they are expected to demonstrate competency in explaining the relationship of
school to future careers. Similarly, under the Tnspiration standard, 3"-5" grade students are expected to
demonstrate competency by identifying and learning about various cultural groups in a community. Under the
same standard, 9™-12 grade students demonstrate competency by becoming aware of the education, skills, and
training needed to achieve career goals.

At the elementary level, classroom teachers will implement culturally modified and developmentally-
appropriate lesson plans and activities to support students’ career awareness in four areas: 1) learning more
about themselves; 2) understanding the world of work; 3) developing respect for all types of work; and 4)

providing foundational knowledge about career clusters. To ;;ipport learning in the four areas, teachers will



implement activities such as: presentations or field trips, guest speakers, door decorating contests, career
games/puzzles, role playing activities, and college campus tours.

At the secondary level, teachers and the project’s Program Specialists will assist students in attaining
competencies using the California Career Planning Guide and the California CareerZone (CCZ), both web-
based California Department of Education career explorations systems. With the CCZ, students can learn about
themselves and how they might match-up with 900 occupations that detail the job definition, interests, tasks,
and skills. Approximately 300 of the occupations have videos showing a typical day in the life of someone in
that occupation. Web-based career exploration is a powerful addition in isolated, rural communities such as ours
that provide few opportunities for students to learn about a range of careers or about careers with currency in
the local, state, and national job markets. Seceondary teachers will also work with Program Specialists, Parent
Liaisons, and Miss School/Miss Out Ambassadors to arrange presentations and field trips, door decorating
contests, career games/puzzles, role playing activities, college campus tours, and numerous other college and
career awareness enhancement activities. Students will research and make presentations on Native
professionals including those in their chosen educational and career pathway; positions held; degrees attained
and from what institutions; Tribal affiliation; and career highlights.

Enrichment -- Project staff will work with existing afterschool staff, Cultural Mentors from the
Mechoopda Tribe, and Elders from Grindstone Rancheria and the Maidu Tribes to provide expanded
opportunities for students in after school, evening, weekend, and summer experiences. In addition to academic
support and health/wellness education, students will participate in hands-on activities supporting Traditional
Ecological Knowledge. They will be engaged in such activities as Kids in Creeks, Adopt a Watershed, Adopt a
Meadow and/or long term woodland restoration efforts involving the harvesting, planting, and protection of
acorns. They will learn how to identify, harvest, and utilize myriad native plants for a variety of cultural uses.
They will learn how to spear fish and raise salmon fry for later release in local creeks and rivers as the fry begin
their migration to the sea. They will take field trips to historical sites such as historic Indian caves in the
foothills and grinding rocks and participate in waterfowl egg protection in rice fields. Staff and community

members will arrange student participation in'_local traditional Native events such as Bear Dance, Big Times,

=3



Pow Wows, Round House dances, field trips to gather traditional medicine and craft materials. Program
Specialists will provide students with the link between traditional activities, including those linked to
Traditional Ecological Knowledge, and college degrees such as in Environmental Sciences, Archeology,
Journalism, and Field Biology. Students with degrees in related fields of study will ultimately strengthen our

local Tribes through creation of accomplished and self-sufficient members.
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PROJECT AUTHORIZATION FOR PROFESSIONAL SERVICES

Project Authorization No.: 80

Date of Project Authorization:  January 23, 2018
District Program No: TBD

Architect’s Project No.: 2018-TBD

This Project Authorization is issued pursuant to the “Architectural Services Agreement — Master
Agreement”, dated 10th of February, 2015 by and between the Marysville Joint Unified School District and
Rainforth Grau Architects (hereinafter referred to as the ‘Agreement’), and is considered as an integral
part of said Agreement, subject to all provisions and conditions thereof.

The Marysville Joint Unified School District (hereinafter referred to as the ‘DISTRICT') does hereby
authorize Rainforth = Grau = Architects (hereinafter referred to as the ‘ARCHITECT’) to provide
professional services on the following project:

1. PROJECT DESCRIPTION
1.1 Name: Lindhurst High School Culinary Arts Lab exhaust hood and fire system

1.2 Location(s): Lindhurst High School
2. SCOPE OF WORK / BUDGET / SCHEDULE

21 Work Statement: New Culinary Arts exhaust hood with Ansul fire suppression system.
The new hood (approximately eight feet long) will require: additional disconnects, power,
mechanical ductwork, structural mounting reinforcing, makeup air unit and systems
commissioning.

The construction documents will include duct sizing and coordination, duct insulation
values, fresh air requirements sizing and placement, exhaust air requirements sizing and
placement, noise reduction requirements, air balancing capability, evaporation coil design,
and air system controls strategy.

As part of our base fee we will include detailed cost estimating. One cost estimate wilt be
provided at the completion of construction documents.

22 Initial Construction Budget: $100,000

23 Preliminary Schedule Milestones: To be determined

3. ARCHITECT'S SERVICES & CONSULTANTS
3.1 The Architect shall provide basic services for the following phases of Services:

Pre-Design
Site Analysis

X  Schematic Design

X  Design Development

X  Construction Documents

X __ Bidding and/or Negotiation

X  Construction Administration

X Post-Construction
X  Commissioning

3.2 The Architect shall provide the following consultant services as part of the base fee:
Civil Engineer

Structural Engineer

Mechanical/Plumbing Engineer

Electrical Engineer

Cost Estimating

Food Service Consultant

Business SEWS Department
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PROJECT AUTHORIZATION FOR PROFESSIONAL SERVICES

3.3 The Architect shall provide the following consultant services as additional fee (fee basis to be
identified herein):

Theater Consultant

Audio/Visual Consultant

Acoustic Engineer/Designer

Traffic Engineer

Pool Consultant

4. ARCHITECT'S COMPENSATION
The following shall represent the method and/or amount of compensation to be paid to the
ARCHITECT by the DISTRICT for the Project.

4.1 The ARCHITECT shall provide professional services for the Project in accordance with
the Terms and Conditions of the Agreement and this Project Authorization.

4.2 The DISTRICT shall compensate the ARCHITECT in accordance with the Agreement and
this Authorization.

4.2.1  For Architect's Services, compensation shall be computed as follows:
Hourly with a Not to Exceed: $28,000. The amount determined by the Architect’s
Fee Schedule “W" (attached) as applied to personnel hours of the Architect’s staff
and his consultants engineer and such Reimbursable Expenses as noted on the
Schedule

4.2.2 For Additional Services, compensation shall be determined per the Agreement.

4.2.3 For Reimbursable Expenses, compensation shall be determined per the
Agreement and may not exceed 5% of the compensation of ARCHITECT's
Services per 4.2.1.

424 The ARCHITECT'S Compensation as described herein is based upon
authorization of work within 30 days of the draft date of this document and
completion of the work as indicated in the project schedule.

5. ADDITIONAL SERVICES / SPECIAL PROVISIONS

5.1 The ARCHITECT shall be paid additional fee for the following services:
If DSA close-out services are requested or needed for uncertified buildings we will provide
this service on a T&M basis.

52 Special provisions for this project include:
Proposal and fee is based on normal structural reinforcing and capacity of existing utilities
to service new systems. Extensive upgrades to structural systems of utility serviced will
be considered additional services. This cannot be determined until the conclusion of
schematic design

This Project Authorization is hereby approved, with the listed consultants, if any in Sections 3.2 and 3.3

Marysville Joint Unified School District Rainforth Grau Architects
1919 B Street 2407 J Street, Suite 300
Marysville, CA 95901 Sacramento, CA 95603

 Artd e
Michael R. Hodson, MBA, MA ym y R. DeWitt, C-23405
Assistant Superintendent of Business Services 2dricipal Architect

Date: Date: 119 \ | %F
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