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PROFESSIONAL SERVICES AGREEMENT 
Between 

MONROVIA UNIFIED SCHOOL DISTRICT 
And 

AMS.Net., LLC dba MGT Impact Solutions 

THIS AGREEMENT SHALL BE BINDING ON THE DISTRICT ONLY IF IT IS APPROVED BY THE 
TRUSTEES 

AND EXECUTED BY THE SUPERINTENDENT OR AUTHORIZED DESIGNEE 

This Professional Services Agreement (“Agreement”) is entered into by and between Monrovia Unified School 
District (“District”), and AMS.Net., LLC dba MGT Impact Solutions (“Provider”). District and Provider may 
be collectively referred to as the “Parties.” 

1. Term. This Agreement is effective as of the date of the last signature of the Parties (“Effective Date”)
and shall terminate on October 28, 2027, unless earlier terminated pursuant to early termination provisions of
this Agreement. This Agreement shall not be automatically renewed or extended.

2. Provider Services. Provider agrees to furnish all necessary labor and other professional services
necessary to carry out the Scope of Services, as described in Exhibit A attached hereto and incorporated herein
by reference (collectively “Services”). Services authorized by District is limited to Exhibit A. Provider will not
perform any services for District, and District will not pay for any additional services without the prior express
written authorization of District by executed amendment or change order, describing with particularity the
additional scope and cost of such services.

3. Payment.

a. Compensation. The District shall pay Provider for all Services set forth in Exhibit A, in the amount and
payment method as described in Exhibit B (Cost of Services), which is attached hereto and incorporated
herein by reference. Provider shall furnish and cover at its own expense all necessary labor, supplies,
materials, overhead, administrative and support services, equipment, clerical personnel, facilities,
communications, and related facilities and personnel necessary to perform the Services. District’s
obligations to compensate Provider for the Services shall solely be governed by Exhibit B. Should
Provider incur additional or unanticipated expenses, District shall not be obligated to pay for or reimburse
said expenses to the extent not set forth in Exhibit B. District shall be entitled to refuse to pay for any
unauthorized costs or expenses.

b. W-9: Provider acknowledges and agrees that it must submit a completed “Request for Taxpayer
Identification Number and Certification” (Form W-9) with this signed Agreement and that the District
will report payment information to the Internal Revenue Service under the name and TIN or SSN,
whichever is applicable, provided by Provider.

c. Invoicing and Method of Payment: Unless otherwise specified in Exhibit B, Provider shall invoice District
monthly. Upon completion and acceptance of the Services, invoice approval, and according to this
Agreement’s Terms and Conditions, District shall pay invoices net 30 days. District reserves the right to
withhold payments to Provider for amounts reasonable and sufficient to cover District’s costs in
processing invoices more than 60 days late.

d. Payment upon Early Termination. Upon early termination pursuant to the early termination provisions of
this Agreement, the District shall pay Provider for all Services performed to the District’s satisfaction in
accordance with this Agreement prior to the date of termination. Any amounts disputed and unpaid by the
District shall be withheld pending the outcome of the dispute resolution procedures set forth herein.
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4. Independent Contractor Relationship. Provider is an independent contractor and is solely responsible
for performing the Services. Provider represents and warrants that Provider and Provider’s employees and agents
are not officers, agents, or employees of the District. Provider acknowledges and agrees that any personnel
performing the Services shall at all times be under Provider's exclusive direction and control and that Provider
is solely responsible for payment of all compensation, wages, salaries, benefits, and other amounts due to such
personnel. Provider further acknowledges and agrees that Provider shall be solely responsible for payment of
any and all taxes and fees applicable to the Services, including, but not limited to, all federal, state, and local
taxes, social security taxes, income tax withholding, unemployment insurance, workers' compensation insurance.

5. Compliance with Applicable Law. Provider shall comply with all federal, state, and local laws,
regulations, and administrative rules, as well as all District policies and procedures applicable to public contracts
and to the Services, including but not limited to all of the following:

a. Licensing Requirements. Provider covenants and agrees to obtain and maintain, during the term of this
Agreement, all necessary government and professional licenses, permits, certifications, and incidents of
authority required for the legal performance of the Services. Provider shall immediately notify the District
in the event of any license, permit or certification denial, suspension, revocation, or non-renewal. District
maintains the right to request and immediately receive evidence of proper licensure and certificates at any
time during the term of this Agreement.

b. Conflicts of Interest. Provider warrants and covenants that Provider presently has no interest in, nor shall
any interest be hereinafter acquired in, any matter which will render this Agreement a violation of any
applicable state, local, or federal law or District policy regarding conflicts of interest, including, but not
limited to, Government Code section 1090. Provider shall comply with all provisions of the Political
Reform Act and implementing regulations, as applicable, and in accordance with the District’s Conflict
of Interest Code. If any principal provider of the Services is a "" for the purposes of the Fair Political
Practices Act (Gov. Code § 81000 et seq.), each such person shall comply with Form 721 Statement of
Economic Interests filing requirements in accordance with state or City local Conflict of Interest Code. If
any conflict of interest should hereinafter arise, Provider shall promptly notify District of the existence of
such conflict of interest. The existence of a conflict of interest that violates any applicable state, local, or
federal law or District policy shall be cause for immediate termination of this Agreement.

c. Non-Discrimination. Provider represents that it is an equal opportunity employer and acknowledges that
it shall not subject any person to unlawful discrimination based on race, color, gender, age, religion,
national origin, U.S. military veteran status, marital status, sexual orientation, disability, source of income,
or political affiliation in programs, activities, services, benefits, or employment in connection with this
Agreement.

d. Minority/Disadvantaged Enterprise Programs. Provider agrees to comply with all relevant provisions any
Minority Business Enterprise (MBE) program, Disadvantage Enterprise Program, Disabled Veterans
Business Enterprise (DVBE), or other related programs or policies currently in effect or hereinafter
enacted by the District.

e. [Live Screen Criminal Background Check Requirements: Provider shall strictly comply with Education
Code (EC) 45125.1 (“Statute”), which requires the Provider to ensure that any of its employees who
interact with District pupils, outside of the immediate supervision and control of the pupil’s parent or
guardian or a school employee, have a valid criminal records summary performed by the Department of
Justice, and perform other obligations, as described in the Statute. “Employees” include all subcontractors,
Providers, and sub-consultants and their officers, employees, and agents.
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1) Provider shall also strictly comply with all pupil safety requirements of EC 45125.2 related to the
construction, reconstruction, rehabilitation, or repair of a school facility, as applicable.

2) Provider shall satisfy all requirements of the EC 45125.1 and, as applicable, EC 45125.2 at its sole
cost and expense. The Provider shall provide the District with complete and compliant
Certifications before commencing its services under this Agreement.

3) The Provider shall notify District if it is a sole proprietorship. If so, the District shall prepare and
submit the employee’s fingerprints to the Department of Justice at the Provider’s expense. [EC
45125.1(h)].

f. Indemnity: In addition to all other Provider indemnity requirements in this Agreement, the Provider agrees
to immediately defend and indemnify District for any claims or lawsuits directly or indirectly arising from
or connected to the Provider’s failure to comply with any of the requirements of the law and this paragraph,
including, but not limited to, EC 45125.1, EC 45125.2, District policy regarding employee background
check requirements, and related provisions. This Provider indemnity obligation shall include but is not
limited to all damages, fees, penalties, and costs related to any claim or lawsuit by any pupil, student, or
other person or entity arising from or connected to the Provider’s failure or alleged failure to comply with
these obligations and requirements.]

6. Safety and Security. Provider shall perform all Services so as to avoid injury or damage to any person
or property by exercising all necessary safety and security precautions as may be appropriate to the nature of the
Services and the conditions under which the Services are to be performed. [Provider further agrees to comply
with all of the following:

a. Identification: When performing Services on District property, Provider shall be in appropriate
professional attire at all times. Provider shall provide identification tags and/or any other mechanism the
District, in its sole discretion, determines is required to easily identify Provider, as opposed to faculty,
staff, parents, students or other members of the public. Provider and its employees shall (i) display on their
clothes the above-mentioned identifying information and (ii) carry photo identification and present it to
any District personnel upon request. If Provider cannot produce such identification or if the identification
is unacceptable to District, District may provide at its sole discretion, District-produced identification tags
to Provider, costs to be borne by Provider.

b. Sign-in required: As required by schools and other District locations, Provider personnel must sign into
the location’s main office to receive an in-school identification/visitors tag. Such individuals must display
this tag on their person at all times while on District property.

c. No Smoking/Non-Prescription Drugs: All District properties are tobacco-free and drug-free zones.
Provider personnel are prohibited from using any tobacco product on or immediately adjacent to District
property. Provider personnel are prohibited from using illegal drugs on District property.

d. No Weapons or Firearms: Except as provided by statute and District policy, all District properties are
weapons- and firearms-free zones. Provider personnel are strictly prohibited from possessing on their
persons or in their vehicles any weapons or firearms while on District property.

e. Employee Removal. At the District’s request, Provider shall immediately remove any person from all
District properties in cases where the District in its sole discretion determines that removal of any such
person is in the District’s best interests.]

f. District Property. District hereby deems all information, documents, and property contained in or on
District property privileged and confidential. Any removal or disclosure of any privileged and confidential
materials by Provider without express written consent of District shall be considered a material breach of
this Agreement and shall be cause for immediate termination of this Agreement. IF PROVIDER
BECOMES AWARE OF A POSSIBLE UNAUTHORIZED REMOVAL OR DISCLOSURE OF
PRIVILEGED AND CONFIDENTIAL MATERIALS, PROVIDER SHALL IMMEDIATELY NOTIFY
DISTRICT.]
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7. Other Service Providers. District reserves the right to enter into other agreements for services additional 
or related to the subject matter of this Agreement, and Provider agrees to cooperate fully with these other 
Providers and with the District. When requested by District, Provider shall coordinate its performance under this 
Agreement with such additional or related service providers. Provider shall not interfere with the work 
performance of any other service provider or District employee. 
 
 
8. Early Termination. This Agreement may be terminated as follows unless otherwise specified herein: 
 

a. Mutual: The Parties may terminate this Agreement at any time by their written agreement. 
b. District’s Sole Discretion: District in its sole discretion may terminate this Agreement for any reason on 

30 days’ written notice to Provider. 
c. Breach: Either party may terminate this Agreement in the event of a material breach by the other party. 

To be effective, the party seeking termination must give to the other party written notice of the breach and 
its intent to terminate. Said notice must describe the breach in sufficient detail to provide the other party 
with adequate notice and an opportunity to cure. If the breaching party does not entirely cure the breach 
within 15 days of the date of the notice, then the non-breaching party may terminate this Agreement at 
any time thereafter by giving a written notice of termination. 

d. Provider Licensing; Bankruptcy.: Notwithstanding any other provision herein, District may terminate this 
Agreement immediately by written notice to Provider upon either of the following events: 1) denial, 
suspension, revocation, or non-renewal of any license, permit, insurance, or certificate that Provider must 
hold to perform the Services; or 2) in the event Provider files for bankruptcy. 

e. Furlough: District reserves the right to immediately terminate or otherwise suspend this Agreement 
without notice if District's Board determines that funding for the Services is insufficient. 

 
9. Access to Records. During the term of this Agreement and for a period of three years after termination, 
Provider shall permit the District and its authorized representatives to review all Provider books, documents, 
papers, plans, and records, electronic or otherwise (“Records”), related to this Agreement. Provider shall 
maintain all Records in accordance with generally accepted accounting principles so as to document clearly 
Provider's performance of the Services. Following final payment and termination of this Agreement, Provider 
shall retain and keep accessible all Records for a minimum of three years, or such longer period as may be 
required by law, or until the conclusion of any audit, controversy, or litigation arising out of or related to this 
Agreement, whichever date is later. 
 
10. Ownership of Work Products. Provider agrees that all work products created or developed for District 
by Provider pursuant to this Agreement are intended as “works made for hire” and shall be the exclusive property 
of the District. If any such work products contain Provider’s intellectual property that is or could be protected 
by federal copyright, patent, or trademark laws, Provider hereby grants District a perpetual, royalty-free, fully-
paid, non-exclusive, and irrevocable license to copy, reproduce, deliver, publish, perform, dispose of, and use or 
re-use, in whole or in part, and to authorize others to do so, all such work products. District claims no right to 
any pre-existing work product of Provider provided to District by Provider in the performance of this Agreement, 
except to copy, use, or re-use any such work product for District use only. 
 
11. Confidentiality. Under the terms of this Agreement, Provider may receive or obtain access to student 
data, pupil records, or other information that is privileged, confidential, not publicly available, which is covered 
by federal or state privacy laws, rules, and regulations, including but not limited to the Family Educational Rights 
and Privacy Act of 1974 (FERPA) 20 U.S. § 1232g; the Protection of Pupil Rights Amendment (PPRA) 20 
U.S.C. 1232h, the Health Insurance Portability and Accountability Act of 1996 (HIPAA) 42 U.S.C. § 300gg and 
29 U.S.C § 1181 et seq. and 42 USC 1320d et seq., AB 1584, found at California Education Code Section 
49073.1, the Children’s Online Privacy Protection Act of 1998 (COPPA) 15 U.S. Code §§ 6501 et seq., the 
Student Online Personal Information Privacy Act (SOPIPA) Cal. Bus. & Prof. Code § 22586 et seq., the Early 
Learning Personal Information Protection Act (ELPIPA) Cal. Bus. & Prof. Code § 22586 et seq., or which is 
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considered confidential and protected from disclosure by the policies and procedures of one of ASCIP’s AMA’s 
(“Confidential Information”).  Provider understands and agrees that all Confidential Information shall be 
preserved and protected as privileged or confidential, that Confidential Information of the AMA’s shall be held 
strictly in accordance with that AMA’s policies and procedures, that Confidential Information shall be preserved 
and held in compliance with all applicable state or federal laws, rules, or regulations, and that Confidential 
Information shall not be shared with any third party without the expressed written authorization of ASCIP. If 
Provider becomes aware of a possible electronic breach or hack of Provider’s systems, Provider shall 
immediately advice District. 

12. Indemnification. To the fullest extent allowed by law, Provider shall immediately defend, indemnify,
and hold District, its officials, trustees, officers, agents, employees, volunteers, and representatives
(“Indemnitees”) harmless from any and all claims, demands, negligence (including the active or passive
negligence of Indemnitees as allowed by law), causes of action, costs, expenses, liabilities, losses, damages
(including attorney’s fees and other related costs and expenses), injuries, fines, and penalties, whether in law or
equity, regardless of whether the allegations are false, fraudulent, or groundless, which in any way arise, in whole
or in part, from: 1) any acts, omissions, negligence (including, but not limited to professional negligence) or
willful misconduct of Provider or anyone acting behalf of Provider, 2) the performance the Services by Provider
or anyone acting on behalf of Provider, and 3) Provider’s breach of this Agreement. The only limitations on this
provision shall be those imposed by law, including Civil Code § 2782, if applicable. Provider’s defense
obligations (with counsel approved by District) shall arise immediately upon tender of any Indemnitee,
notwithstanding whether liability is, can be, or has yet been established.

13. Insurance Requirements. During the term of this Agreement, at Provider’s sole cost and expense,
Provider agrees to procure and maintain the following insurance:

a. Commercial General Liability Insurance.  Coverage must be equivalent in scope or at least as broad as
Insurance Services Office (“ISO”) Form CG 00 01 Commercial General Liability insurance on an
“occurrence” basis and must include coverage for property damage, bodily injury, personal & advertising
injury, products, and completed operations, liability assumed under an insured contract (including tort of
another assumed in a business contract), and independent contractor’s liability with limits no less than
$1,000,000 per occurrence. If a general aggregate limit applies, either the general aggregate limit shall
apply separately to work performed under this Agreement (ISO CG 25 03 or CG 25 04) or the general
aggregate limit shall be twice the required occurrence limit. The District and its  legislative boards,
officials, employees, agents, and volunteers, and Indemnitees {“District Entities”) must be included as
additional insureds (“Additional Insureds”) with respect to liability arising out of work or operations
performed by or on behalf of Consultant, including all services, materials, parts, or equipment furnished
in connection with such ongoing work or ongoing operations using ISO Additional Insured endorsements
CG 20 10 or CG 20 38 and for such completed products completed work or completed operations using
ISO Additional Insured endorsements CG 20 37 or CG 20 40.  In addition, such Commercial General
Liability insurance shall include the ISO Primary and Noncontributory endorsement CG 20 01 and the
ISO Waiver of Transfer of Rights of Recovery Against Others to Us endorsement CG 24 04, both in favor
of the Additional Insureds. The policy shall also contain a severability of interests/cross-liability clause or
language stating that Consultant's insurance shall apply separately to each insured against whom claim is
made or suit is brought, except with respect to the limits of the insurer's liability.

b. Professional Liability (Errors and Omissions) Insurance appropriate to Provider’s profession, with limits
not less than $1,000,000 per occurrence or claim and $2,000,000 aggregate. If the E&O policy provides
claims-made coverage: 1) The Retroactive Date must be shown, and must be before the anticipated
commencement of Services, 2) Insurance must be maintained and evidence of insurance must be provided
for at least five (5) years after termination of this Agreement; and 3) if coverage is canceled or non-
renewed, and not replaced with another claims-made policy form with a Retroactive Date prior to the
contract effective date, the Provider must purchase “extended reporting” coverage for a minimum of five
(5) years after termination of this Agreement.
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[Commercial Automobile Liability Insurance: Coverage must be equivalent in scope or at least as broad 
as ISO Form Number CA 00 01 covering any auto (Symbol 1) or at least includes all vehicles that are 
owned, non-owned, and hired and personal injury protection, with limit no less than $1,000,000 per 
accident for bodily injury and property damage. The policy must provide contractual liability coverage 
equivalent to that provided in the 1990 and later editions of ISO form CA 00 01.  Such insurance shall 
include the Additional Insureds using ISO CA 20 48.  In addition, such Commercial Automobile Liability 
insurance shall include the ISO Primary and Noncontributory endorsement CA 04 49 and the ISO Waiver 
of Transfer of Rights of Recovery Against Others to Us endorsement CA 04 44, both in favor of the 
Additional Insureds.] 

[Workers' Compensation Insurance: Coverage must be at least as broad as that which is required by the 
State of California, with Statutory Limits. Consultant must also maintain Employer’s Liability Insurance 
with limits of no less than $1,000,000 per accident for bodily injury or disease.  Such insurance shall 
include the endorsement WC 00 04 13, Waiver of Our right to Recover From Others Endorsement in favor 
of the Additional Insureds.]  

Other Insurance Requirements: 

Broader Coverage/Higher Limits Applies. If Consultant maintains broader coverage and/or higher limits 
than the minimums required herein, the District requires and shall be entitled to the broader coverage 
and/or higher limits maintained by the Consultant. 

Consultant’s Insurance to be Primary.  For any claims related to this Agreement, the Consultant’s 
insurance coverages each shall each be primary insurance coverage, as respects District. Any insurance or 
self-insurance maintained by the District shall be excess of the Consultant’s insurance and shall not 
contribute with it. 

Notice of Cancellation. Each insurance policy, excepting only the Workers’ Compensation policy, 
required by this Agreement must provide or be endorsed to provide that District is entitled to 30 days prior 
written notice of cancellation or nonrenewal of the policy by certified mail, return receipt requested. 
Should any of the insurance companies providing Consultant’s insurance be unwilling to add this notice 
of cancellation or non-renewal, the Consultant must provide such written notice, within the same time 
constraints, to District. 

Additional Insured Coverage Not Affected By Named Insured's Duties after Accident or Loss. If any of 
the insurance required herein requires reporting of accidents or other covered losses, all such policies must 
be endorsed to provide that any failure to comply with the reporting provisions of the policy shall not 
affect coverage provided to the District. 

Waiver of Subrogation. Consultant hereby grants to the District a waiver of any right to subrogation which 
any insurer of said Consultant may acquire against the District by virtue of the payment of any loss under 
such insurance. Consultant shall obtain any endorsement that may be necessary to affect this waiver of 
subrogation, but this provision applies regardless of whether or not the District has received a waiver of 
subrogation endorsement from the insurer. 

Self-Insured Retentions. Any self-insurance program or self-insured retentions must be declared to and 
approved separately in writing by the District’s Risk Manager or designee and shall protect the District in 
the same manner and to the same extent as they would have been protected had the policy or policies not 
contained such self-insurance or self-insured retention provisions. District may require the Consultant to 
purchase coverage with a lower retention or provide proof of ability to pay losses and related 
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investigations, claim administration, and defense expenses within the retention. In addition, the policy 
language shall provide, or be endorsed to provide, that the self-insured retention may be satisfied by either 
the Named Insured or by the District at the sole discretion of the District. 

Acceptability of Insurers. All insurance required herein is to be placed with insurers with a current A.M. 
Best’s rating of no less than A VII, unless otherwise acceptable by the District and must be authorized to 
conduct business in the state of California or approved by the Surplus Lines Association to do business in 
California.  The current List of Approved Surplus Line Insurers (“LASLI”) is maintained by the California 
Department of Insurance at http://www.insurance.ca.gov/01-consumers/120-company/07-lasli/. 

Verification of Coverage. Consultant shall furnish District with original certificates, which shall include 
all required endorsements or copies of the applicable policy language effecting coverage required by this 
Agreement.  The endorsements are to be signed by the person authorized by that Insurer to bind coverage 
on its behalf.  All certificates and endorsements are to be received and approved by District before work 
commences. However, failure to obtain the required documents prior to the work beginning shall not 
waive the Consultant’s obligation to provide them. District reserves the right to require complete, certified 
copies of all required insurance policies, including endorsements required by these specifications, at any 
time. Failure to maintain insurance and furnish the required Certificates may be considered a breach of 
this Agreement by the Consultant and the District may terminate the Agreement without waiver of any 
remedy it may have. 

Subcontractors. The Consultant shall require that all subcontractors agree to and comply with the 
insurance and indemnification requirements of this Agreement unless otherwise agreed in writing by 
District. 

No Limitation on Liability. Such insurance as required herein shall not be deemed to limit Consultant’s 
liability relating to performance under this Agreement. District reserves the right to require complete 
certified copies of all required policies at any time. The procuring of insurance shall not be construed as a 
limitation on liability or as full performance of the indemnification and hold harmless provisions of this 
Agreement. Consultant understands and agrees that, notwithstanding any insurance, Consultant’s 
obligation to defend, indemnify, and hold the District harmless hereunder is for the full and total amount 
of any damage, injuries, loss, expense, costs, or liabilities caused by or in any manner connected with or 
attributed to the acts or omissions of Consultant, its officers, agents, subcontractors (of all tiers), 
employees, licensees, patrons, or visitors, or the operations conducted by Consultant, or the Consultant’s 
use, misuse, or neglect of the premises of District or its ’s. 

Waivers and Modifications. Any modification or waiver of the insurance requirements herein shall be 
made only with the written approval of District. 

Changes in Insurance Requirements. Not more frequently than annually, if in the opinion of District the 
amount of the foregoing insurance coverages is not adequate or the type of insurance or its coverage 
adequacy is deemed insufficient, Consultant shall amend the insurance coverage as required by District’s 
Agreement Manager or designee. 

14. Disputes.

a. Resolution Procedures. Any dispute that either Party may have regarding this Agreement, including, but
not limited to, disputes for additional compensation, shall be submitted to District within 30 days of the
occurrence which gave rise to the dispute. District and Provider shall attempt to negotiate a resolution of
such dispute and process an amendment to this Agreement to implement the terms of such resolution. If
the dispute cannot be resolved through direct discussions, the Parties agree to first endeavor to resolve the
dispute in an amicable manner by non-binding mediation under the applicable rules of the Judicial

http://www.insurance.ca.gov/01-consumers/120-company/07-lasli/
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Arbitration and Mediation Service (JAMS), or other similar organization mutually selected by the Parties. 
If any unresolved controversy or claim arising out of or relating to this Agreement, or breach thereof, 
remains after mediation, the matter shall be determined in a court of law of proper jurisdiction in the 
District’s place of venue. 

b. Services Pending Outcome. Unless the Agreement has been terminated pursuant to the early termination
provisions of this Agreement, Provider agrees to continue to perform all Services required under this
Agreement pending the outcome of any claim, dispute, or mediation.

c. Claims Statute Requirement. This provision does not relieve Provider of its obligation to timely comply
with all applicable provisions of the Government Claims Act before initiating any legal proceeding against
the District.

d. Controlling Law. California law will govern any dispute related to this Agreement.
e. Remedies. In case of Provider breach, and in addition to any other provision of this Agreement, District

shall be entitled to any other available legal and equitable remedies. In case of District breach, Provider’s
remedy shall be limited to termination of the Agreement and receipt of any payments to which Provider
is entitled for Services performed prior to termination.

15. Miscellaneous.

a. Assignment. Provider shall not assign or delegate, by contract, agreement or otherwise, the Services or
any part of the Services to be performed under this Agreement to any other person or entity without the
express written permission of District by executed addendum. Consent to any assignment may be withheld
by District at its sole and unrestricted discretion. District shall not be obligated to pay for any Work
performed by an unauthorized person or entity. Should District consent to any assignment, Provider
nevertheless remain fully and independently responsible and liable to District for the full and complete
performance of the terms and conditions of this Agreement. Prior to performance of Services by any
assignee, the assignee shall provide the District with evidence of all insurance, certificates, forms, and
licenses required by this Agreement.

b. Successors in Interest. This Agreement shall bind and inure to the benefit of the Parties, their successors,
and approved assigns, if any.

c. No Third Party Beneficiaries. District and Provider are the only parties to this Agreement and are the only
parties entitled to enforce its terms. Nothing in this Agreement provides any benefit or right, directly or
indirectly, to third parties unless they are individually identified by name in this Agreement and expressly
described as intended beneficiaries of this Agreement.

d. Waiver. Waiver of any default or breach under this Agreement by District does not constitute a waiver of
any subsequent default or a modification of any other provisions of this Agreement.

e. Severability. If any term or provision of this Agreement is declared by a court of competent jurisdiction
to be illegal or in conflict with any law, the validity of the remaining terms and provisions shall not be
affected, and the rights and obligations of the Parties shall be construed and enforced as if the Agreement
did not contain the particular term or provision held invalid.

f. Amendments; Renewal. Any renewals to or amendments of the terms of this Agreement must be in writing
and signed by authorized representatives of both Parties.

g. Counterparts. The parties may execute this Agreement in counterparts, each of which constitutes an
original and all of which comprise one and the same Agreement. Counterparts may be delivered by
electronic means.

h. Notices. All notices or other communications required or provided for by this Agreement shall be sent by
electronic mail transmission, United States mail or hand delivery to the representative designated below
for each party, or to any such other representative as a party may designate in writing from time to time:

For District: «REPRESENTATIVE NAME ADDRESS AND EMAIL» 

For Provider: « REPRESENTATIVE NAME ADDRESS AND EMAIL» 
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i. Entire Agreement. When signed by both Parties (and any attached exhibits) is their final and entire
agreement. As their final and entire expression, this Agreement supersedes all prior and contemporaneous
oral or written communications between the Parties, their agents, and representatives. There are no
representations, promises, terms, conditions, or obligations other than those contained herein.

j. Survival. Upon termination of this Agreement, the respective rights and obligations of the Parties shall
survive such termination to the extent necessary to carry out the intentions of the Parties. The sections of
this Agreement with the headings titled “Access to Records,” “Confidentiality,” and “Indemnification
and Hold Harmless” shall survive the termination of this Agreement.

k. Authority. The undersigned warrant that they are duly authorized representatives of the Parties and have
been empowered to execute this Agreement on behalf of the party indicated.

PROVIDER DISTRICT 

Paula Hart Rodas Signature 

Paula Hart Rodas 
Name, Title Superintendent 

10-28-26
Date Date 
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Exhibit A 

Scope of Services 
(See attached Estimate/Proposal) 
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Exhibit B 

Cost of Professional Services and Method of Payment 

(See attached Estimate/Proposal) 

(Hourly Rates, Lump Sum Price, Unit Prices, Annual Cost or Other Form and Method of Payment) 
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	a. Licensing Requirements. Provider covenants and agrees to obtain and maintain, during the term of this Agreement, all necessary government and professional licenses, permits, certifications, and incidents of authority required for the legal performa...
	b. Conflicts of Interest. Provider warrants and covenants that Provider presently has no interest in, nor shall any interest be hereinafter acquired in, any matter which will render this Agreement a violation of any applicable state, local, or federal...
	c. Non-Discrimination. Provider represents that it is an equal opportunity employer and acknowledges that it shall not subject any person to unlawful discrimination based on race, color, gender, age, religion, national origin, U.S. military veteran st...
	d. Minority/Disadvantaged Enterprise Programs. Provider agrees to comply with all relevant provisions any Minority Business Enterprise (MBE) program, Disadvantage Enterprise Program, Disabled Veterans Business Enterprise (DVBE), or other related progr...
	e. [Live Screen Criminal Background Check Requirements: Provider shall strictly comply with Education Code (EC) 45125.1 (“Statute”), which requires the Provider to ensure that any of its employees who interact with District pupils, outside of the imme...
	f. Indemnity: In addition to all other Provider indemnity requirements in this Agreement, the Provider agrees to immediately defend and indemnify District for any claims or lawsuits directly or indirectly arising from or connected to the Provider’s fa...

	6. Safety and Security. Provider shall perform all Services so as to avoid injury or damage to any person or property by exercising all necessary safety and security precautions as may be appropriate to the nature of the Services and the conditions un...
	a. Identification: When performing Services on District property, Provider shall be in appropriate professional attire at all times. Provider shall provide identification tags and/or any other mechanism the District, in its sole discretion, determines...
	b. Sign-in required: As required by schools and other District locations, Provider personnel must sign into the location’s main office to receive an in-school identification/visitors tag. Such individuals must display this tag on their person at all t...
	c. No Smoking/Non-Prescription Drugs: All District properties are tobacco-free and drug-free zones. Provider personnel are prohibited from using any tobacco product on or immediately adjacent to District property. Provider personnel are prohibited fro...
	d. No Weapons or Firearms: Except as provided by statute and District policy, all District properties are weapons- and firearms-free zones. Provider personnel are strictly prohibited from possessing on their persons or in their vehicles any weapons or...
	e. Employee Removal. At the District’s request, Provider shall immediately remove any person from all District properties in cases where the District in its sole discretion determines that removal of any such person is in the District’s best interests.]
	f. District Property. District hereby deems all information, documents, and property contained in or on District property privileged and confidential. Any removal or disclosure of any privileged and confidential materials by Provider without express w...

	7. Other Service Providers. District reserves the right to enter into other agreements for services additional or related to the subject matter of this Agreement, and Provider agrees to cooperate fully with these other Providers and with the District....
	8. Early Termination. This Agreement may be terminated as follows unless otherwise specified herein:
	a. Mutual: The Parties may terminate this Agreement at any time by their written agreement.
	b. District’s Sole Discretion: District in its sole discretion may terminate this Agreement for any reason on 30 days’ written notice to Provider.
	c. Breach: Either party may terminate this Agreement in the event of a material breach by the other party. To be effective, the party seeking termination must give to the other party written notice of the breach and its intent to terminate. Said notic...
	d. Provider Licensing; Bankruptcy.: Notwithstanding any other provision herein, District may terminate this Agreement immediately by written notice to Provider upon either of the following events: 1) denial, suspension, revocation, or non-renewal of a...
	e. Furlough: District reserves the right to immediately terminate or otherwise suspend this Agreement without notice if District's Board determines that funding for the Services is insufficient.

	9. Access to Records. During the term of this Agreement and for a period of three years after termination, Provider shall permit the District and its authorized representatives to review all Provider books, documents, papers, plans, and records, elect...
	10. Ownership of Work Products. Provider agrees that all work products created or developed for District by Provider pursuant to this Agreement are intended as “works made for hire” and shall be the exclusive property of the District. If any such work...
	11. Confidentiality. Under the terms of this Agreement, Provider may receive or obtain access to student data, pupil records, or other information that is privileged, confidential, not publicly available, which is covered by federal or state privacy l...
	12. Indemnification. To the fullest extent allowed by law, Provider shall immediately defend, indemnify, and hold District, its officials, trustees, officers, agents, employees, volunteers, and representatives (“Indemnitees”) harmless from any and all...
	13. Insurance Requirements. During the term of this Agreement, at Provider’s sole cost and expense, Provider agrees to procure and maintain the following insurance:
	a. Commercial General Liability Insurance.  Coverage must be equivalent in scope or at least as broad as Insurance Services Office (“ISO”) Form CG 00 01 Commercial General Liability insurance on an “occurrence” basis and must include coverage for prop...
	b. Professional Liability (Errors and Omissions) Insurance appropriate to Provider’s profession, with limits not less than $1,000,000 per occurrence or claim and $2,000,000 aggregate. If the E&O policy provides claims-made coverage: 1) The Retroactive...
	[Commercial Automobile Liability Insurance: Coverage must be equivalent in scope or at least as broad as ISO Form Number CA 00 01 covering any auto (Symbol 1) or at least includes all vehicles that are owned, non-owned, and hired and personal injury p...
	[Workers' Compensation Insurance: Coverage must be at least as broad as that which is required by the State of California, with Statutory Limits. Consultant must also maintain Employer’s Liability Insurance with limits of no less than $1,000,000 per a...

	14. Disputes.
	a. Resolution Procedures. Any dispute that either Party may have regarding this Agreement, including, but not limited to, disputes for additional compensation, shall be submitted to District within 30 days of the occurrence which gave rise to the disp...
	b. Services Pending Outcome. Unless the Agreement has been terminated pursuant to the early termination provisions of this Agreement, Provider agrees to continue to perform all Services required under this Agreement pending the outcome of any claim, d...
	c. Claims Statute Requirement. This provision does not relieve Provider of its obligation to timely comply with all applicable provisions of the Government Claims Act before initiating any legal proceeding against the District.
	d. Controlling Law. California law will govern any dispute related to this Agreement.
	e. Remedies. In case of Provider breach, and in addition to any other provision of this Agreement, District shall be entitled to any other available legal and equitable remedies. In case of District breach, Provider’s remedy shall be limited to termin...

	15. Miscellaneous.
	a. Assignment. Provider shall not assign or delegate, by contract, agreement or otherwise, the Services or any part of the Services to be performed under this Agreement to any other person or entity without the express written permission of District b...
	b. Successors in Interest. This Agreement shall bind and inure to the benefit of the Parties, their successors, and approved assigns, if any.
	c. No Third Party Beneficiaries. District and Provider are the only parties to this Agreement and are the only parties entitled to enforce its terms. Nothing in this Agreement provides any benefit or right, directly or indirectly, to third parties unl...
	d. Waiver. Waiver of any default or breach under this Agreement by District does not constitute a waiver of any subsequent default or a modification of any other provisions of this Agreement.
	e. Severability. If any term or provision of this Agreement is declared by a court of competent jurisdiction to be illegal or in conflict with any law, the validity of the remaining terms and provisions shall not be affected, and the rights and obliga...
	f. Amendments; Renewal. Any renewals to or amendments of the terms of this Agreement must be in writing and signed by authorized representatives of both Parties.
	g. Counterparts. The parties may execute this Agreement in counterparts, each of which constitutes an original and all of which comprise one and the same Agreement. Counterparts may be delivered by electronic means.
	h. Notices. All notices or other communications required or provided for by this Agreement shall be sent by electronic mail transmission, United States mail or hand delivery to the representative designated below for each party, or to any such other r...
	i. Entire Agreement. When signed by both Parties (and any attached exhibits) is their final and entire agreement. As their final and entire expression, this Agreement supersedes all prior and contemporaneous oral or written communications between the ...
	j. Survival. Upon termination of this Agreement, the respective rights and obligations of the Parties shall survive such termination to the extent necessary to carry out the intentions of the Parties. The sections of this Agreement with the headings t...
	k. Authority. The undersigned warrant that they are duly authorized representatives of the Parties and have been empowered to execute this Agreement on behalf of the party indicated.
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