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MIT. DEABILO UNIFIED SCHOOL DISTRICT S
1936 Catlotta Drive . Py
Conecord, CA 94519 03
AGREEMENT BETWEEN T
MT. DIABLO UNIFIED SCHOOL DISTRICT 50
AND INDEPENDENT CONTRACTOR I

THIS AGREEMENT is made this day of _\_M;_ Foka: by and bstween the Mt. Diablo Unified Sehoo!
. Nt e

: {hercinafior “Contmetor).

i O LB
District hereby chgages Contraclor 10 render deseribed services under the terms an

q

d condlitions of this

Agreament.

L.

Performanee of Services

{n) Contraclor agress to perform the gervices desoribed o
of this Agrecinent as an independent contraciot,
method, and details of performing the Services. Contractor shall be 103
matosials, tools, transportation, ard workspace RCOcSSRTY for the performance of the sorvices,
Conliactor mey, at Contractor’s owh cxpenso, Use non-Tistrict employees o peforin the Services
under this Agreement, Subcantractors may be nsed witly the written approval of the District only,

(b)  Conlracior Lgprusents that Contractor has the qualifications and abilily to porform the Services in @
professional manner, without the advice, control, or supetvision of the District. Contractor sjaall be
solcty responsiblo for (he professional performance of the services, and shall receive ho assialancs,

direction, or qontrof frem Dislriet. Contractor shalt have sole diseretion and control of Contractor’s

services and the manner In which they are performed,
nsste Conteagtor for the performancs of the Services on the following

1 Bxbibit “A” (hereinaftor “Services™) on pagc 4
Contiactor Will determine the means, 1anNes
onsible for providing the

Compensation. Disirict agrees 1o compe
basisi

8 5‘3,3 8‘_‘! N 1otal fee for Services EZL{_- O3 e ,_5:%_:_‘{‘;)
- AnEFT CoDR

The basis of the fee for Services shall be as fatlows:

a 3 per hout, . .o "

b. ST O perdny, of PLA vdent Lokl e of b3 Siudets
G & per engagement,

Check one:

O Patisl Payments: Coritractor shall tnvoice District on a monthly basis or 08 agreed to for all howrs

worked pursuant to this Agreoment.

‘?[’E\ Payment in Full: Contractar shall involce Disirict on completion of services. Distriot Administrator
Will verify invoice indicating that all required services have been performed.

Contractor shall be responsible for all exponses incutted in association wilh the performence of the Services.

Term and Termination. This Agreement will berome effestive on&d\" \ 1. 'his Agreement will terminate
upon the completion of the Services or when terminated us set forth below.

Either party may terminato this Agreenicit at any tine by giving thirty (30) days writlen notice to the other
party. Should efther perty default in the perforwance of this Agreement oy matorially brench any of iis
provisions, the non-breaching paity may terminate this Agresment by giving wiltten notice to the breaching
parly, Termination shatl be affective ininediately on receipt of said notice.

Relationghip of the Petics. Contractor enters into this Agreement as, and shall continue to bre, an independent
contractar,  Under 1o circumsiances shall Contractor be considered an employee of District within ilic

MEARINgG of any federal, state, or local law or regulation Including, but not iimiiad te, laws or reguiations
goverling unemployment Hsurance, old nge bonofits, workers’ compensation, industrial jinoss or accident
es shall Contractor look to Iistrict

coverdge, taxes, or fabor and employment in general, Uider o elrcuInRtant
a3 hisfther empiog_!er, of as & pariner, agent, or principal,  Contractor shall not be entitled to any bensfils
accorded fo District’s ciaployees, including, wwithout limitation, workers’ cotipensation, disability insurabee,
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wacation, or siok pay. Contactor shall be responsible for providing, at Contraotor
Contractor’s name, disability, workeorst compensation of ofhier insurance, as well as loenses and

or hiecessary for condueting the Services herevndat,

Contrmctor shall pay, when and as due, any and al} local, stato and federal income of othor tm.(es_incm.‘rcd asa
resilt of Conteactor’s cotapensation herouder, including estimated taxes, and shall provide District with prool
of sald paymeits upon demand.  Contraclor hercby indemniftes District for any clnims, losses, costy, fees,
Habilitics, damnges, or fnjuries suffered by Distriot arising out of Conlractors breach of (his Section,

5. Pingcqgg'iming and Criminal Regords Cheek of Caonfrgetor’s Bmployess. Conteactor shal} cnmply with the
provisions of Education Cotle §45125.1 vegavding the atbmission of fingerprints to the Caiifornia Department

of Justics and the completion of cohinhal background investigations of the contractoy andlpr ite employses,
Contraclor shall tiot penmit any employee to have any contact with District pupils mtil such time as Confractot
fins verified in writing to the goverhing board of the Disirict that such employee has ot been convioted of &

felony, as defined in Education Code §453125.1.

's expense, and in the
pormits nsual

6. Rules qud Repulations, Al resulls and regulations of the Board of Edudation and af} federal, stalo, and Jocal
faws, ordinances and regnlations are to be ahscrved stilctly by Contractor pursuant to this Agreement.

7. Indemnificption. Coutraclor shall and decs he
District’s officers, employecs, agents and represon
costs, expenses, oblipations, ligbilitics and damages,
reasonable altornays fees and costs, that District may {newr or suffer and that.atise,
any breach or failure of Contractor to perform any of the representations,

contaitied i this Agreement.

by inderunfy, defend, and hold harmless District, and
tatives from and apainst any and all clatms, demands, losses,
including, without limitation, intercst, penalties, and
vesult from, or are welated to
warianties, and agreements

officials, agents, cinployces and

8 Insutance,  nsurance shall be endorsed to include the Disteict, its officers,
ns peiformed by or on

volunteess as additional insureds with respect o Rability arising out of wotk o operatiol
hehalf of the Contrretor. Such inswuyance shall contain u provision that the insurance atforded thereby ta the
District and its officers, officials, agents, cinplayeed and volunteers shall be primary insuratce (o the full limits
of liabllity of the poticy, and thet if the Disfriet, {is officers, officlals, agents, om loyess and volunteers have
olhier lnsurance against a loss covered by auch n policy, such other Insurance shall bs excess insurenco onty.

9. Owpership of Designs qrd Plags. Contractor aprees that all designs, plans, reports, specifications, drawings,
schematics, prototypes, madels, Inventious naid all ather information and items made during the course of this

Agreemont and arising from the Sorvices shall bo owned by and assigned to District as its solo and exclusive

property.
10, Notice, Any uotice requived or permitted to be glven under this Agrcemont shall be deemsd to have besn
given, served and recoived if given in weliting and either personally delivered or deposited in the United States
tail, registered or certified mall, pogtage prepaid, retun recotpt required, or sent by totegram, overnight

delivery servico, of facsimils transmission, acliressed as follows:

DISTRICT CONTRAGCTOR
Mt. Diablo Unified Schogl Distriet Name: ﬁ%g_\ﬂﬁ\:'\‘\m o ZenAd
{936 Carfotta Drive Adldress: [V & Ve
Concord, CA 945191397 mwﬁﬂmg-—“‘“

Afim Superintendent
Phone; WG\E
oot CINE NN
TaxID#: Ak -280) % L8

Asty notice porsenally given or sent by tefegram or fhcsimile transwission shall be effective upon yeceipt, Any
notice sent by overnight delivery service shall be offective the business day next following delivery thereol 10
tiic overnight delivery servico, Any notice givon by mall shall be effective three (3) days aRer deposit in the

{nited States mail,

15,  Entire Apceement of Palties. This Agreement constitules the ontive agreement between the paties and
supersecos all prior discussions, negotiations and agrecments, whether oral or written, This Apreemenit may

be amended or modified only by a written instrument executed by both patties.

{2.  Califoraia Law, T his Agreenent shail be gavernod by and the rights, duties and obligations of the partles ghal
bo determined nod enforced in accordance with the laws of the State of California, The puties fuvther agree

2ofd Revised: 101909
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1 f——'—}" force the terms and conditions of this Agreoment shall be

that any action or procceding Drought to en

maintained in Contra Costa County, California.

Aflorneys' Tees, 1f oither porty files any action or brings any procacdlings against the other arising out of this

Apreenent, the prevailing parly shall be cntitted to zecover, 1y addition to its costs of suil m3d damages,

rensonable attornoys® fees to be fixed by the court. The “prevailing party” shatl be the party who is entitled to
ceds to fingl judgment. o som for nltorneys® foos shall be

rocover Hs costs of suit, whether or not suit pro¢ 1 §* foo L
counted in caleutating the amount of a judgment for parposes of determining whether & parly 15 entitled to its

costs o alorneys’ fees.

13,

14, Waiver. The waiver by silher party of any breach of any term, covenon, or condition hereln contained shall
riot be deemed 10 be & waiver of swoh term, covenant, condition, or any subsequent breach of the sane oF any

othes tovny, covenant, ox condition herein contained.

IN WITNESS WHERROF, the pattics fereto have exceuted this Agresment on the date first above writien.

MT. DIABLD UNJFIED SCHOOL PISTRICT CONTRACTOR;
"4/ s e
,//Lﬂ,;-, LCéditinl U1 8y akbleansa Z/(QM A5 A%
Budgel Administrator . Date Date o
Title: P £ fl"{’ Title: &E’fc . __\LCEM-_W_

o

Aunthorizad by: bri}Q ')(H"—" 57 //}//j

Assistant or Associate Stuperintendent /)'ata

Approved: ___

Assistant Superintendent of Pessannel Daic

T'0 BE COMPLETED BY DISTRICT BUDGET ADMINISTRATOR
[ 1is my determination that this contractor is not yequired fo comply with Bd, Code §45125.1
regarding the subinission of fingerprints to the Deprrtment of Justice.
OR

[0 This contractor is subject te the requirements of Ed. Code §45125.1 and witl not begin zeyvices
antil | have recoived evidenee that (he Department of Justice has completed its erfmingl background

investigation.

Administrator’s Signnture Date

Prior to conunchcemnent of service, sign and forwad completed oviginal contract to Fiseal Servieos,

Oviginator’s Signature

Bilfing Adress if yelmbursed by outside pgoncy—i.e, ASB, PTA, PFC

e

Digletbuiion

arlginsl;  Fiseal Benvitas for payment
copy:  Conlraclor

copy. Orfginefor/Budgat Atminlsiratar

Jold Revised: 10/49/09
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EXHIBIT A
LIST OF SERVICES TO BE PERFORMED BY CONTRACTOR
| /'/", e
Seyvices of Conlraetor artanged by { b art— LA
Signatute
4D a bl O
Department / School

4 bfd Hewviged: (0/19/0%
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SERVICE AGREEMENT

THIS AGREEMENT (the “Agreement”) is entered mto[ ‘as=of t%‘es%’é of f both /
parties signing this agreement, by and between EXPLORING NEW HORIZONS, a Cahforma -
nonprofit public benefit corporation (“ENH”), and MOUNT DIABLO ELEMENTARY
SCHOOL, a California public school (the “School”). ENH and the School are collectively
referred fo herein as the “Parties.”

WHEREAS, ENH is exempt from federal income tax under Internal Revenue Code
Section 501(c) (3) and corresponding provisions of state law;

WHEREAS, the charitable purposes of ENH include conducting outdoor education for
grade school children as part of their regular school curriculum; and

WHEREAS, ENH’s provision of services to the School pursuant to this Agreement will
fall within the scope of ENH’s charitable purposes;

NOW, THEREFORE, in consideration of the mutual covenants set forth herein, the
receipt and adequacy of which is hereby acknowledged, the Parties hereby agree as follows:

I. Services. Subject to the terms and conditions set forth in this Agreement, ENH shall
provide on behalf of the School an outdoor education program for the School’s students (the
“Program”), to be conducted at YMCA Camp Loma Mar, Loma Mar, California (the “Program
Location”) for the period of November 12 — 15, 2013 (the “Term™). ENH shall provide the
following services (the “Services™) in connection with the Program:

a. Orientation Meetings. Prior to the commencement of the Term, ENH shall
conduct at the School focation, or such other location mutually agreed upon by the
Parties, and at times mutually acceptable to the Partics, orientation meetings
regarding the Program. The School shall cooperate with ENH in organizing the
orientation meetings and inviting students, teachers, counselors and parents to
such meetings.

b. Counselors. Prior to the commencement of the Term, ENH may, in its sole
discretion, interview candidates and select from such candidates individuals to
serve as counselors for the Program for the duration of the Term,

¢. Activities, ENH shall organize and conduct the outdoor educational activities.

d. Supplies. ENH shall provide all materials and supplies required to implement the
Program.

e. Room and Board. ENH shall provide for the duration of the Term housing and
meals for all students, classroom teachers and counselors, whose numbers are
estimated to be as follows:

i 135 Students;
1. 6 Classroom teachers; and
1il. 18 Counselors




PocuSign Envelope ID: D3F32D4E-COED-4E91-AD3F-2FA2EA11CC16

f

Transportation. ENH shall provide for all students, classroom teachers and
counselors (i) bus transportation for trips from the Program Location to any off-
site locations scheduled as part of the Program, and (ii) a van to transport
materials and supplies as required by the Program and to serve as an on site
emergency vehicle. The School shall be responsible for arranging, and ENH shall
not be responsible for, all other transportation for participating students,
classroom teachers and counselors to and from the Program Location.

2. Fees; Payment.

a.

The School shall pay ENH for the Services in an amount equal to (i) the number
of students enrolled in the Program multiplied by (ii) $272 per student (the
“Fee”), provided that a minimum of 122 students are enrolled in the Program
prior to the beginning of the Term, If the School fails to enroll this minimum
number of students, the Fee shall be calculated as if the minimum number of
students indicated above were enrolled in the Program, if the School does not
agree to pay this Fee, ENH may in its discretion either negotiate a new per-
student fee based on the fixed expenses that ENH reasonably expects to incur in
conducting the Program, or terminate this Agreement., If ENH terminates this
Agreement pursuant to this clause, ENH shall return all amounts previously paid
by the School, Jess a termination fee equal to twenty-five percent (25%) of the
Fee, and ENH shall have no obligation to provide the Program or the Services.

The School shall pay ENH the Fee as follows:
i, The sum of $33,184 no later than October 25, 2013; and
i, The balance of the Fee no later than ten (10) days after the School’s

receipt of an invoice from ENH.

The School shall remit all deposits and payments to:

* - Exploring New Horizons . -
' POBoxI514 -
~ Felton, California 95018 .

For purposes of calculating the termination fee in Section 2(a), Section 8(a) or
Section 8(b), or the Cancellation Amount in Section 8(b), the Fee shall be
determined based on (i) the number of students enrolled in the Program on the
date of termination, or on the date of cancellation, as applicable, or (ii) the
minimum number of students set forth in Section 2(a), whichever number is
greater.

3. Default. If the School fails to make any payment pursuant to Section 2 within ten (10)
days after the date on which such payment was due, ENH may in its discretion (a) continue to
conduct the Program, in which case ENH shall have the right to enforce all its rights and
remedies granted by this Agreement, including, without limitation, the right to collect the Fee, or
(b) cancel or suspend the Program, in which case ENH shall be entitled to recover from the

-1-
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School any amount necessary to compensate ENH for all detriment proximately caused by the
School’s failure to perform its obligations under this Agreement, including without limitation the
amount ENH would have earned by providing services to another organization or organizations
during the Term. At ENH’s discretion, unpaid installments of the Fee under the terms of this
Agreement may bear interest from the date due at the maximum rate then allowable by law.
ENH's remedies are not exclusive and are cumulative with any other remedies allowed by faw.

4. Representations and Warranties. Each Party represents and warrants that (i) it is duly
organized, validly existing and in good standing under the laws of its state of incorporation, (ii) it
has the legal right, power and authority to execute, deliver and pesform its obligations under this
Agreement, and (iii) all approvals requisite to the valid and binding execution, delivery and
performance of this Agreement by such Party have already been obtained and are in full force
and effect,

5. Independent Status of ENH. The School shall not have any right to direct or control
the Program or the means, manner, or details by which ENH provides the Services. ENH may,
in its sole discretion, employ and supervise such counselors, Program staff and other employees
or agents as ENH deems necessary or convenient to perform the Services. The School may not
control, direct, or supervise ENH's employees or agents in the performance of the Services. This
Agreement does not create a partnership between the Parties. Nothing in this Agreement shall be
deemed to restrict or prohibit ENH from providing services to other organizations that are the
same as or similar to the Services described herein.

6. Student Waivers. Prior to the beginning of the Term, the School shall cause a parental
guardian of each student participating in the Program fo sign a waiver with respect to such
participation, and shall cause each executed waiver to be delivered to ENH. No student shall be
enrolled or allowed to participate in the Program without first providing such executed waiver to
ENH.

7. Disciplinary Action. ENH may remove any student from the Program who, in ENH’s
sole discretion, creates a significant disciplinary problem for the Program staff or who otherwise
disrupts the Program. ENH shall not be responsible for transporting such student from the
Program Location in the event of removal from the Program. The School shall not be entitled to
any refund of any portion of the Fee for any student who leaves the Program for disciplinary
reasons.

8. Canceliation.

a. In the event the School cancels its participation in the Program more than one
hundred twenty (120) days prior to the beginning of the Term, the School shall
promptly notify ENH in writing of such cancellation. ENH shall refund all
amounts paid by the School to ENH under this Agreement, less a termination fee
of twenty-five percent (25%) of the Fee, calculated as set forth in Section 2(d)
above.

b. In the event the School cancels its participation in the Program less than one
hundred twenty (120) days prior to the beginning of the Term, the Schoot shall
promptly notify ENH in writing of such cancellation and shall pay to ENH at the
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time of such notice of cancellation the sum of ninety percent (90%) of the Fee
(the “Cancellation Amount”). The School may set off against the Cancellation
Amount any payments already made by the School to ENH pursuant to Section 2.
If ENH arranges to conduct the Program for another organization or
organization(s) during all or part of the Term, thus filling the vacancy created by
the School’s cancellation, and the School has paid the Cancellation Amount in
full, ENH shall refund to the School the lesser of (i) the total amount paid by the
other organization or organizations for ENH's services during the Term, or (ii) the
Cancellation Amount, less a termination fee of twneyt-five percent (25%) of the
Fee, calculated as set forth in Section 2(d) above.

¢. If ENH is unable to perform the Services due to unavoidable causes such as fire
damage to the Program Location or other loss of facilities prior to the beginning
of the Term, ENH shall notify the School and shall refund all portions of the Fee
previously deposited by the School to ENH. If such damage or loss of facilities
occurs at any point during the Term such that ENH is unable to continue
conducting the Program, ENH shall notify the School, and the School shall be
responsible for paying only the amount of the Fee proportionate to the period of
the Term during which ENH actually provided the Services.

9. Insurance. ENH shall provide accident and health coverage for all students, classroom
teachers and counselors participating in the Program. The School shall maintain such general
liability insurance as the School is required by law to maintain and shall include ENH as
additional insured on such policy. Upon request of either Party, the other Party shall provide
certificates of such insurance.

10. Waivers. The failure of either Party to exercise any of its rights under this
Agreement shall not be deemed to be a waiver of such rights.

11. No Assignment. This Agreement shall not be assignable by either Party without the
prior written consent of the other Party.

12, Notice. All notices, requests, waivers, approvals, consents, demands and other
communications hereunder shall be in writing and shall be deemed duly given when delivered
personally, or threc days after being deposited with the United States Postal Service, or one day
after being deposited for delivery with a nationally recognized overnight delivery service, with
all charges, fees and first-class postage prepaid, properly addressed, as follows:

If to the School, at the following address (please fill in appropriate information):

Schoot:  IMYT Ouwdesles Ll Contact, Irene Kee_"a”"
Address: 3T ™MAT 2 Tepy (O Phone; (104540
(At Py L YUY Email: keenani@ndusd.org

If to ENH, at the following address:
EXPLORING NEW HORIZONS Michelle Parr
PO Box 1514 (831) 600-7543
Felton, California 95018 michelle@exploringnewhorizons.org
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13. Arbitration. The Parties agree that, with respect to all controversies, claims, disputes
or counterclaims arising out of or relating to this Agreement, the Services or the Program,
whether it involves a disagreement about the meaning, interpretation, application, or validity of
this Agreement, and whether based on statute, tort, contract, common law, or otherwise (a
“Dispute”), to attempt to resolve the Dispute by good faith negotiation. If the Parties are unable
to resolve the Dispute by good faith negotiation, either Party may refer the matter to arbitration.
If the other Party does not object in writing to arbitration within thirty (30) days of receiving
written notice of a request for arbitration, then the arbitration shall take place in the County of
Santa Cruz, State of California in accordance with the rules of the American Arbitration
Association then in effect. The decision of the arbitrator(s) shall be final and binding on the
parties, and any award of the arbitrator(s) may be entered or enforced in any court of competent
jurisdiction.

14. Attorneys’ Fees. If either party commences an action against the other party arising
out of or in connection with this Agreement, or for interpretation of any of its provisions,
including without limitation an arbitration pursuant to Section 13, the prevailing party shall be
entitled to recover its costs and expenses, including reasonable attorneys’ fees and court costs,
from the other party.

I5. Goveming Law. This Agreement shall be governed by and construed in accordance
with the laws of the State of California.

16. Entire Agreement; Amendments. This Agreement shall supersede any prior oral or
written understandings or communications between the Parties and constitutes the entire
agreement of the Parties with respect to the subject matter hereof. This Agreement may not be
amended or modified, except in a writing signed by both Partics hereto,

I7. Severability. The invalidity or unenforceability of any provision hereof shall in no
way affect the validity or enforceability of any other provision hereof,

18. Counterparts, This Agreement may be executed in any number of counterparts, each
of which shalf be deemed an original but all of which together shall constitute one and the same

instrument,
IN WITNESS WHEREQF, the parties have executed this Agreement effective as of the

date first above written.

EXPLORING NEW HORIZONS, MOUNT DIABLO SCHOOL
A California non-profit public benefit A California Public School

Corporation o
DecuSigned by: D K/
By: B By: fo& ( V4
N 74D371473120285... { ) ot
Title:  Executive Director Title: //?{lﬂi‘ ”’«ﬁ; 5

)
Date: _5/21/2013 Date: _ A \3![3




