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Sacramento SACRAMENTO CITY UNIFIED SCHOOL DISTRICT

City Unified BOARD OF EDUCATION

School District
Agenda Item 10.1a

Meeting Date: December 6, 2018

Subject: Approval of Grants, Entitlements, and Other Income Agreements
Ratification of Other Agreements
Approval of Bid Awards
Approval of Declared Surplus Materials and Equipment
Change Notices
Notices of Completion

Information Item Only

Approval on Consent Agenda

Conference (for discussion only)

Conference/First Reading (Action Anticipated: )
Conference/Action

Action

Public Hearing

T

Division: Business Services

Recommendation: Recommend approval of items submitted.

Background/Rationale: None

Financial Considerations: See attached.

LCAP Goal(s): Safe, Emotionally Healthy, Engaged Students; Operational Excellence

Documents Attached:

1. Grants, Entitlements, and Other Income Agreements
2. Expenditure and Other Agreements

3. Notices of Completion — Facilities Projects

Estimated Time of Presentation: N/A
Submitted by: Dr. John Quinto, Chief Business Officer
Jessica Sulli, Contract Specialist

Approved by: Jorge A. Aguilar, Superintendent
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GRANTS, ENTITLEMENTS AND OTHER INCOME AGREEMENTS — REVENUE

Contractor New Grant Amount

STUDENT SUPPORT & HEALTH SERVICES

Kaiser Permanente Northern California 0 Yes $35.000

ifg]g]oﬂg Benefit Programs No, received grant in 2017/18 No Match

10/1/18 — 6/30/19: Funds will be used for the District’'s Mental Health Wellness Project (MHWP) to build
on structures and programs already in place at both the district office and school sites to create school
environments that are more responsive to and supportive of the needs of traumatized children by
increasing the capacity of school site staff and community partners to understand and support the needs
of traumatized students through Mindfulness training, practice, and trauma-informed care trainings.

EXPENDITURE AND OTHER AGREEMENTS

Contractor Description Amount

FACILITIES SUPPORT SERVICES

Rainforth Grau Architects  10/1/16 — Completion of Services: Architectural Original Amount:
SA16-00229 services as required for the Sutter HVAC $444,440
Replacement project. First increase is to cover

adjustment of the architect’s fee which was originally First Increase:

based on the construction cost estimate and was $41,766
revised once project construction was bid and actual New Total:
costs were known. $486,206
LEGAL SERVICES
Downey Brand LLC 7/1/18 — 6/30/19: Legal services as needed during the $300,000
SA19-00208 2018/19 school year. General Funds
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@“’é I(AISER PER MAN EN-I-E® Public Affairs Department Kaiser Permanente Sacramento Medical Center

North Valley Area Kaiser Permanente Roseville Medical Center
1650 Response Road Kaiser Permanente Davis Medical Offices
Sacramento, CA 95815 Kaiser Permanente Folsom Medical Offices
Phone: (916) 614-4525 Kaiser Permanente Lincoln Medical Offices
Fax: (916) 614-4474 Kaiser Permanente Point West Medical Offices

Kaiser Permanente Rancho Cordova Medical Offices

November 5, 2018

Mr. Jorge Aguilar REC E IVED
Superintendent

Sacramento City Unified School District NOV 07 2018
5735 47th Avenue

Sacramento, CA 95824-4528 OFFICE OF THE SUPERINTENDENT

Sacramenlo City Upified 00l District

Re: Grant Award Letter for Grant Number 20663755
Dear Mr. Aguilar:

On behalf of Kaiser Permanente’s Northern California Comrhunity Benefit Programs, we are pleased
to inform you that a grant in the amount of $35,000.00 has been awarded to Sacramento City Unified
School District (“Grantee”). The purpose of these funds is to support the Mental Health Wellness
Project (the “Grant”).

Kaiser Permanente has a 70-year history and our mission includes improving the health of the
communities we serve. As a nonprofit integrated healthcare delivery organization, we make
investments in our communities.  We believe in supporting organizations like yours that make a
difference in people’s lives.

Grant Period and Reporting

The Grant period (or term of the Grant) is: 10/1/2018 to 6/30/2019 and a final report is due no later
than 30 days after the project end date. A mid term report is due on February 28, 2019 and a final
report is due on July 31, 2019. All required reports must be submitted electronically at
https://www.grantrequest.com/SID_946/Default.asp?SA=AM

Documents to Sign and Send Back

Please review the enclosed Grant Agreement (pages 1-4) and Communications Guidelines (page 5)
which describe the terms and conditions of your grant. In order to receive your payment, please
sign and return this award letter and the attached Grant Agreement promptly. Mail both
signed documents to:

Taylor Azevedo

Kaiser Permanente, Public Affairs
1650 Response Road, Suite 2A
Sacramento, CA 95815

If you have questions or require additional information, please contact your grant manager, Brian
Heller De Leon at Brian.C.Heller-De-Leon@kp.org or send an inquiry to
SacramentoValley.Grant.CommunityBenefit@kp.org

it e,

Monday, November 05, 201_8

Odell, Michelle

Public Affairs Director Dat? ——— o
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ACCEPTED AND AGREED

Mr. Jorge Aguilar Date
Superintendent

20663755



Kaiser Foundation Hospitals, Northern California Region
- Grant Agreement -

In addition to the specific terms of the Grant Award Letter for Grant Number
20663755, Kaiser Foundation Hospital's (“KFH") award of this Grant, managed by the
KFH Northern California Community Benefit Programs Division, is contingent upon
Grantee’s compliance with the following terms and conditions, and Grantee agrees to
all these terms and conditions. Together, the Grant Award Letter and these terms
and conditions are “the Agreement.”

1. Tax-Exempt Status

Grantee is a (i) tax-exempt organization currently recognized by the Internal Revenue
Service (“IRS”) as a public charity described in section 501(c)(3), (8), (10) or (19) or
501(k) or 509(a)(1), (2), or (3) of the Internal Revenue Code of 1986, as amended
(the “Code”) or (ii) a local, state or federal government agency. If Grantee is a public
charity as described in (i), then Grantee represents and warrants that

e Grantee’s tax-exempt status under the Code has not been revoked or modified
since the issuance of the IRS determination letter provided to KFH and shall
not be revoked or modified during the term of this Grant; and

e there is no issue presently pending before any office of the IRS that could
result in any proposed changes to Grantees’ tax-exempt status under the
Code; and

¢ Grantee shall immediately notify KFH if Grantee’s tax-exempt status is
revoked, suspended or modified during the term of this Grant.

2. Expenditure of Funds

This Grant must be used for the project identified in the Grant Award Letter, as
described in the Grantee's proposal and related correspondence, and may not be
expended for any other purposes without KFH’s prior written approval. If the Grant is
intended to support a specific project or to provide general support for a specific
period, any portion of the Grant unexpended at the completion of the project at the
end of the period shall be returned immediately to KFH, unless otherwise agreed by
KFH in writing. Grantee may not expend any Grant funds for any purpose that is not
charitable or educational, for any political or lobbying activity, or for any purpose
other than one specified in Section 170(c)(2)(b) of the Code. Grantee must obtain
prior written approval from KFH for changes to budgetary allocations that amount to
10% or more of the total budget of the Grant award or for changes to the Grant
period.

Grantee may not use any portion of this grant in connection with the enroliment of
individuals in any Qualified Health Plan or non-Qualified Health Plan. If Grantee
serves as a Certified Enrollment Entity or Navigator funded by the California Health
Benefit Exchange (Covered California), Grantee will fully comply with any applicable
state and federal statutes, regulations, and sub-regulatory guidance requiring
disclosure of receipt of this funding to Covered California and consumers receiving
application assistance from Grantee’s personnel.
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Kaiser Foundation Hospitals, Northern California Region
- Grant Agreement -

3. No Assignment or Delegation

Grantee may not assign, or otherwise transfer, its rights or delegate any of its
obligations under this Grant without prior written approval from KFH.

4. Records and Reports

Grantee is required to keep a record of all receipts and expenditures relating to this
Grant and to provide KFH with written reports summarizing the progress made, as
detailed on KFH'’s reporting requirements outline. KFH may also require additional
interim reports. Grantee’s reports should describe its progress in achieving the
purposes of the Grant and include a detailed accounting of the uses or expenditure of
all Grant funds. Grantee also agrees to provide any other information reasonably
requested by KFH. If Grantee obtains any audited financial statements covering any
part of the Grant period, Grantee shall provide a copy to KFH as well. Grantee is
required to keep the financial records with respect to this Grant, along with copies of
any reports submitted to KFH, for at least four years following the year in which all
Grant funds are fully expended.

5. Required Notification

Grantee is required to provide KFH with immediate written notification of: (1) any
changes in its tax-exempt status; (2) its inability to expend the Grant for the purposes
described in the Grant Award Letter; (3) any expenditure from this Grant made for
any purpose other than those for which the Grant was intended; (4) any modification
of the budget, Scope of Work of timeline; and (5) any significant changes in
Grantee’s leadership or staffing.

6. Reasonable Access for Evaluation

Grantee is expected to actively participate in the evaluation of Kaiser Permanente’s
Community Benefit Program, including KFH's evaluation of Grantee’s project within
that program. At KFH's request, Grantee will permit KFH and its representatives to
conduct site visits and have reasonable access during regular business hours to
Grantee’s files, records, accounts, personnel and clients or other beneficiaries for the
purpose of making financial audits, verifications or program evaluations as KFH
deems necessary or appropriate concerning this Grant award.

7. Publicity

Whenever possible, Grantee shall obtain KFH’s prior written or oral consent of any
proposed publicity concerning this Grant prior to the release of such publicity. When
acknowledging this Grant, Grantee will incorporate the following text: “The project is
supported by Kaiser Permanente Northern California Community Benefit Programs.”

KFH may include information regarding this Grant, including the amount and
purpose, photographs provided by Grantee, Grantee’s logo or trademark, or other
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Kaiser Foundation Hospitals, Northern California Region
- Grant Agreement -

information or materials about Grantee’s organization and activities, in KFH'’s periodic
public reports, newsletters, online channels, and news releases.

8. Right to Modify or Revoke Payments

Payments made under this Grant are contingent upon Grantee’s compliance with the
terms of this Agreement. KFH reserves the right to discontinue, modify or withhold
any payments to be made under this Grant award or to require a total or partial
refund of any Grant funds if, in KFH's sole discretion, such action is necessary: (i)
because Grantee has not fully complied with the terms and conditions of this Grant,
including without limitation, Grantee’s loss of tax-exempt status or Grantee's use of
Grant funds for purposes other than those designated; (ii) to protect the purpose and
objectives of the Grant or any other charitable activities of KFH or the Kaiser
Permanente Medical Care Program,; or (jii) to comply with the requirement of any law,
regulation, or regulatory agency policy applicable to Grantee, KFH or this Grant.

9. Termination
KFH may terminate this Grant for convenience upon 30 days’ written notice to
Grantee and may terminate this Grant immediately for the reasons specified in

Section 8 or for Grantee’s engagement in willful misconduct or negligence.

10._Independent Contractors

With respect to administration of this Grant, the parties understand and agree that
each is at all times acting and performing as an independent contractor with respect
to the other. Except as expressly set forth in this Agreement, neither party, nor any of
its employees, shall be construed to be the agent, employee or representative of the
other for any purpose, or liable for any acts or omissions of the other.

11. Compliance

Grantee shall (i) maintain, in full force and effect, all required governmental or
professional licenses and credentials for itself, its facilities and it employees and all
other persons engaged in work in conjunction with this Grant, and (ii) perform its
duties and obligations under this Agreement according to industry standards and in
compliance with all applicable laws. As an organization with numerous contracts with
the federal government, KFH and its affiliates are subject to various federal laws,
executive orders and regulations regarding equal opportunity and affirmative action.
This Section constitutes notice that Grantee may be required to comply with the
following Federal Acquisition Regulations (each a “FAR”) at 48 CFR Part 52, which
are incorporated herein by reference: (a) Equal Opportunity (April 2002) at FAR
52.222-26; (b) Equal Opportunity for Special Disabled Veterans, Veterans of the
Vietnam Era, and Other Eligible Veterans (Sept. 2006) at FAR 52.222-35; (c)
Affirmative Action for Workers with Disabilities (June 1998) at FAR 52.222-36, and
(d) Utilization of Small Business Concerns (May 2004) at FAR 52.219-8. In addition,
Executive Order 13495 concerning the obligations of federal contractors and
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Kaiser Foundation Hospitals, Northern California Region
- Grant Agreement -

subcontractors to provide notice to employees about their rights under Federal labor
laws, or its successor, shall be incorporated herein by reference.

12. Miscellaneous

This Agreement shall be governed by the laws of the State of California. This
Agreement may be executed in one or more counterparts, each of which shall be
deemed to be one and the same instrument. Grantee may not assign any right, duty
or obligation under this Agreement without prior written approval from KFH. Any
change of ownership or control of Grantee shall be deemed an assignment. This
Agreement shall be binding upon and inure to the benefit of the parties and their
respective, permitted successors and assigns. This Agreement, including any
exhibits and attachments (all of which are incorporated into this Agreement by this
reference), is the entire agreement of the parties with respect to the subject matter
herein, and supersedes any and all other agreements, promises, negotiations or
representations, whether oral or written. This Agreement, including exhibits and
attachments, may not be amended except in a writing signed by each party.

ACCEPTED AND AGREED by duly authorized officers of KFH and Grantee:

KFH Grantee:

Kaiser Foundation Hospitals Sacramento City Unified School District
South Sacramento

By: By:

Odell, Michelle Mr. Jorge Aguilar
Title: Public Affairs Director Title: Superintendent
Date: Monday, November 05, 2018 Date:
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Kaiser Foundation Hospitals, Northern California Region
— Communications Guidelines —

Congratulations on your Kaiser Permanente Northern California Region grant. We appreciate the opportunity
to partner with you and to help others learn about your important work. Please review the information below
concerning communications and publicity and contact your grant manager if you have any questions.

How to acknowledge your grant. To make it easy to communicate about your grant, we have prepared
language describing our partnership. This language can be used for newsletters, websites, or other
communications. Please use this description when acknowledging your Kaiser Permanente grant. You can
also find this text on our grantee website at kp.org/communitybenefit/ncal/forgrantees.

Short credit:
The project is supported by Kaiser Permanente Northern California Community Benefit Programs.

Longer credit:

About the Kaiser Permanente Northern California Community Benefit Grants Program

Kaiser Permanente's community involvement uniquely pairs grant funding with 65 years of clinical expertise,
medical research, and volunteerism to support prevention-focused, evidence-based programs that are
expanding access to care and creating healthy environments. Kaiser Permanente recently awarded LifeLong
Medical Care a $85,000.00 grant that will help more people in this community get access to the resources they
need to lead a healthy life. For more information about Kaiser Permanente’s work in the community, visit
www.kp.org/communitybenefit/ncal.

Logo. If you would like to use a Kaiser Permanente logo, please contact your grant manager. Tell them your
preferred file type (JPEG or EPS) and color (blue or black). As a nonprofit organization, the Kaiser Permanente
logo cannot be used on materials that imply endorsement of legislation or a candidate.

Promoting your Kaiser Permanente grant. Your new grant is an excellent time to tell the story of your
important work—to your partners, the community, and the media. There are many ways to communicate,
including via a press release, newsletter, Web site, social media, and donor communications. If you are interested
in doing outreach or promotion, our communications team may be available to help. Please contact your grant
manager to discuss this further.

Collecting stories about your work. Personal stories and testimonials are particularly effective ways to illustrate
the value of your work—for fundraising, donor and board communications, and grant reports. The reporting
requirements for this grant include capturing and relaying at least one story about your work, but we also
appreciate your sharing stories with us at any point.

Free online training resources. At www.kp.org/communitybenefit/ncal/forgrantees you will find a "story
capture sheet” and storytelling tips. This special website for our grantees has many other useful resources,
including trainings and resource lists on storytelling, messaging, social media, and more.

Questions? For further information or questions, please contact your grant manager or send an email inquiry
to: Denice.Y.Alexander@kp.org.
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*n\’ SA19-00208
o Downey Brand, LLC
Sacramento City

UNIFIED SCHOOL DISTRICT

SERVICES AGREEMENT
Date: November 28, 2018 Place: Sacramento, California

Parties: Sacramento City Unified School District, a political subdivision of the State of
California, (hereinafter referred to as the "District"); and Downey Brand, LLC
(hereinafter referred to as "Contractor").

Recitals:

A. The District is a public school district in the County of Sacramento, State of
California, and has its administrative offices located at the Serna Center, 5735 47" Avenue,
Sacramento, CA 95824.

B. The District desires to engage the services of the Contractor and to have said
Contractor render services on the terms and conditions provided in this Agreement.

C. California Government Code Section 53060 authorizes a public school district to
contract with and employ any persons to furnish to the District, services and advice in financial,
economic, accounting, engineering, legal, or administrative matters if such persons are specially
trained, experienced and competent to perform the required services, provided such contract is
approved or ratified by the governing board of the school district. Said section further authorizes
the District to pay from any available funds such compensation to such persons as it deems
proper for the services rendered, as set forth in the contract.

D. The Contractor is specially trained, experienced and competent to perform the
services required by the District, and such services are needed on a limited basis.

In consideration of the mutual promises contained herein, the parties agree as follows:

ARTICLE 1. SERVICES.

The Contractor hereby agrees to provide to the District the services as described below
(“Services”):

Legal Counsel with respect to representing the District in litigation against the Workday and
Sierra Cedar corporations; take reasonable steps to keep District informed of significant
developments and respond to District’s inquiries regarding those matters.

ARTICLE 2. TERM.

This Agreement shall commence on November 28, 2018, and continue through completion of
services, unless sooner terminated, as set forth in Article 10 of this Agreement, provided all
services under this Agreement are performed in a manner that satisfies both the needs and
reasonable expectations of the District. The determination of a satisfactory performance shall be
in the sole judgment and discretion of the District in light of applicable industry standards, if
applicable. The term may be extended by mutual consent of the parties on the same terms and
conditions by a mutually executed addendum.
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*n\’ SA19-00208
o Downey Brand, LLC
Sacramento City

UNIFIED SCHOOL DISTRICT

ARTICLE 3. PAYMENT.

District agrees to pay Contractor for services satisfactorily rendered pursuant to this Agreement
as follows:

Fee Rate: Attorney will be paid for services rendered based upon the attached rate
information (Exhibit B) with a not to exceed amount of Three Hundred Thousand Dollars
($300,000). Agreements for legal fees on other-than-an-hourly basis may be made by mutual
agreement for special projects.

Payment shall be made within 30 days upon submission of periodic invoice(s) to the
attention of Raoul Bozio, Legal Services Manager, Sacramento City Unified School District, P. O.
Box 246870, Sacramento, California 95824-6870.

ARTICLE 4. EQUIPMENT AND FACILITIES.

District will provide Contractor with access to all needed records and materials during normal
business hours upon reasonable notice. However, District shall not be responsible for nor will it
be required to provide personnel to accomplish the duties and obligations of Contractor under
this Agreement. Contractor will provide all other necessary equipment and facilities to render the
services pursuant to this Agreement.

ARTICLE 5. WORKS FOR HIRE/COPYRIGHT/TRADEMARK/PATENT

The Contractor understands and agrees that all matters specifically produced under this
Agreement that contain no intellectual property or other protected works owned by Contractor
shall be works for hire and shall become the sole property of the District and cannot be used
without the District's express written permission. The District shall have the right, title and interest
in said matters, including the right to secure and maintain the copyright, trademark and/or patent
of said matter in the name of the District. The Contractor consents to the use of the Contractor's
name in conjunction with the sale, use, performance and distribution of the matters, for any
purpose in any medium.

As to those matters specifically produced under this Agreement that are composed of intellectual
property or other protected works, Contractor must clearly identify to the District those protected
elements included in the completed work. The remainder of the intellectual property of such
completed works shall be deemed the sole property of the District. The completed works that
include both elements of Contractor’s protected works and the District’s protected works, shall be
subject to a mutual non-exclusive license agreement that permits either party to utilize the
completed work in a manner consistent with this Agreement including the sale, use, performance
and distribution of the matters, for any purpose in any medium.

ARTICLE 6. INDEPENDENT CONTRACTOR.

Contractor’s relationship to the District under this Agreement shall be one of an independent
contractor. The Contractor and all of their employees shall not be employees or agents of the
District and are not entitled to participate in any District pension plans, retirement, health and
welfare programs, or any similar programs or benefits, as a result of this Agreement.

The Contractor and their employees or agents rendering services under this agreement shall not
be employees of the District for federal or state tax purposes, or for any other purpose. The
Contractor acknowledges and agrees that it is the sole responsibility of the Contractor to report
as income its compensation from the District and to make the requisite tax filings and payments
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*n\’ SA19-00208
o Downey Brand, LLC
Sacramento City

UNIFIED SCHOOL DISTRICT

to the appropriate federal, state, and/or local tax authorities. No part of the Contractor’s
compensation shall be subject to withholding by the District for the payment of social security,
unemployment, or disability insurance, or any other similar state or federal tax obligation.

The Contractor agrees to defend, indemnify and hold the District harmless from any and all
claims, losses, liabilities, or damages arising from any contention by a third party that an
employer-employee relationship exists by reason of this Agreement.

The District assumes no liability for workers' compensation or liability for loss, damage or injury
to persons or property during or relating to the performance of services under this Agreement.

ARTICLE 7. FINGERPRINTING REQUIREMENTS.

Contractor agrees that any employee it provides to the District shall be subject to the
fingerprinting and TB requirements set forth in the California Education Code. Pursuant to
Education Code §45125.1, Contractor shall certify in writing to the District that neither the
employer nor any of its employees who are required to have their fingerprints submitted to the
Department of Justice (DOJ), and who may come in contact with pupils, have been convicted of
a felony as defined in §45122.1.

District has determined that services performed under this Agreement will result in limited contact
with pupils. Contractor is required to comply with the conditions listed in Exhibit A, Contractor’s
Certification of Compliance. If the Contractor is unwilling to comply with these requirements, the
Contractor’s employees may not enter any school site until the Contractor provides the
certification of fingerprinting clearance by the DOJ for employees providing services. These
requirements apply to self-employed contractors.

ARTICLE 8. MUTUAL INDEMNIFICATION.

Each of the Parties shall defend, indemnify and hold harmless the other Party, its officers, agents
and employees from any and all claims, liabilities and costs, for any damages, sickness, death, or
injury to person(s) or property, including payment of reasonable attorney’s fees, and including
without limitation all consequential damages, from any cause whatsoever, arising directly or
indirectly from or connected with the operations or services performed under this Agreement,
caused in whole or in part by the negligent or intentional acts or omissions of the Parties or its
agents, employees or subcontractors.

It is the intention of the Parties, where fault is determined to have been contributory, principles of
comparative fault will be followed and each Party shall bear the proportionate cost of any
damage attributable to fault of that Party. It is further understood and agreed that such
indemnification will survive the termination of this Agreement.

ARTICLE 9. INSURANCE.

Prior to commencement of services and during the life of this Agreement, Contractor shall
provide the District with a certificate of insurance reflecting its comprehensive general liability
insurance coverage in a sum not less than $1,000,000 per occurrence naming District as an
additional insured. Such insurance as is afforded by this policy shall be primary, and any
insurance carried by District shall be excess and noncontributory. If insurance is not kept in
force during the entire term of the Agreement, District may procure the necessary insurance and
pay the premium therefore, and the premium shall be paid by the Contractor to the District.
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*n\’ SA19-00208
o Downey Brand, LLC
Sacramento City

UNIFIED SCHOOL DISTRICT

ARTICLE 10. TERMINATION.

The District may terminate this Agreement without cause upon giving the Contractor thirty days
written notice. Notice shall be deemed given when received by Contractor, or no later than three
days after the day of mailing, whichever is sooner.

The District may terminate this Agreement with cause upon written notice of intention to terminate
for cause. A Termination for Cause shall include: (a) material violation of this Agreement by the
Contractor; (b) any act by the Contractor exposing the District to liability to others for personal
injury or property damage; or (c) the Contractor confirms its insolvency or is adjudged a bankrupt;
Contractor makes a general assignment for the benefit of creditors, or a receiver is appointed on
account of the Contractor's insolvency.

Ten (10) calendar days after service of such notice, the condition or violation shall cease, or
satisfactory arrangements for the correction thereof be made, or this Agreement shall cease and
terminate. In the event of such termination, the District may secure the required services from
another contractor. If the cost to the District exceeds the cost of providing the service pursuant to
this Agreement, the excess cost shall be charged to and collected from the Contractor. The
foregoing provisions are in addition to and not a limitation of any other rights or remedies
available to the District. Written notice by the District shall be deemed given when received by
the other party or no later than three days after the day of mailing, whichever is sooner.

ARTICLE 11. ASSIGNMENT.

This Agreement is for personal services to be performed by the Contractor. Neither this
Agreement nor any duties or obligations to be performed under this Agreement shall be assigned
without the prior written consent of the District, which shall not be unreasonably withheld. In the
event of an assignment to which the District has consented, the assignee or his/her or its legal
representative shall agree in writing with the District to personally assume, perform, and be
bound by the covenants, obligations, and agreements contained in this Agreement.

ARTICLE 12. NOTICES.

Any notices, requests, demand or other communication required or permitted to be given under
this Agreement shall be in writing and shall be deemed to have been duly given on the date of
service if served personally on the party to whom notice is to be given, or on the third day after
mailing if mailed to the party to whom notice is to be given, by first class malil, registered or
certified, postage prepaid, or on the day after dispatching by Federal Express or another
overnight delivery service, and properly addressed as follows:

District: Contractor:

Sacramento City Unified School District Downey Brand, LLC

PO Box 246870 621 Capitol Mall, 18" Floor
Sacramento CA 95824-6870 Sacramento, CA 95814
Attn: Jessica Sulli, Contracts Attn: Sean J. Filippini

ARTICLE 13. ENTIRE AGREEMENT.

This Agreement contains the entire agreement between the parties and supersedes all prior
understanding between them with respect to the subject matter of this Agreement. There are no
promises, terms, conditions or obligations, oral or written, between or among the parties relating
to the subject matter of this Agreement that are not fully expressed in this Agreement. This
Agreement may not be modified, changed, supplemented or terminated, nor may any obligations
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*n\’ SA19-00208
o Downey Brand, LLC
Sacramento City

UNIFIED SCHOOL DISTRICT

under this Agreement be waived, except by written instrument signed by the party to be
otherwise expressly permitted in this Agreement.

ARTICLE 14. CONFLICT OF INTEREST.

The Contractor shall abide by and be subject to all applicable District policies, regulations,
statutes or other laws regarding conflict of interest. Contractor shall not hire any officer or
employee of the District to perform any service covered by this Agreement. If the work is to be
performed in connection with a Federal contract or grant, Contractor shall not hire any employee
of the United States government to perform any service covered by this Agreement.

Contractor affirms to the best of their knowledge, there exists no actual or potential conflict of
interest between Contractor’s family, business or financial interest and the services provided
under this Agreement. In the event of a change in either private interest or services under this
Agreement, any question regarding possible conflict of interest which may arise as a result of
such change will be brought to the District’s attention in writing.

ARTICLE 15. NONDISCRIMINATION.

It is the policy of the District that in connection with all services performed under contract, there
will be no discrimination against any prospective or active employee engaged in the work
because of race, color, ancestry, national origin, handicap, religious creed, sex, age or marital
status. Contractor agrees to comply with applicable federal and California laws including, but not
limited to, the California Fair Employment and Housing Act.

ARTICLE 16. SEVERABILITY.

Should any term or provision of this Agreement be determined to be illegal or in conflict with any
law of the State of California, the validity of the remaining portions or provisions shall not be
affected thereby. Each term or provision of this Agreement shall be valid and be enforced as
written to the full extent permitted by law.

ARTICLE 17. RULES AND REGULATIONS.

All rules and regulations of the District’'s Board of Education and all federal, state and local laws,
ordinance and regulations are to be strictly observed by the Contractor pursuant to this
Agreement. Any rule, regulation or law required to be contained in this Agreement shall be
deemed to be incorporated herein.

ARTICLE 18. APPLICABLE LAW/VENUE.

This Agreement shall be governed by and construed in accordance with the laws of the State of
California. If any action is instituted to enforce or interpret this Agreement, venue shall only be in
the appropriate state or federal court having venue over matters arising in Sacramento County,
California, provided that nothing in this Agreement shall constitute a waiver of immunity to suit by
the District.

ARTICLE 19. RATIFICATION BY BOARD OF EDUCATION.

This Agreement is not enforceable and is invalid unless and until it is approved and/or ratified by
the governing board of the Sacramento City Unified School District, as evidenced by a motion of
said board duly passed and adopted.

Executed at Sacramento, California, on the day and year first above written.
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SACRAMENTO CITY DOWNEY BRAND, LLC
UNIFIED SCHOOL DISTRICT

By: By:
John Quinto Sean J. Filippini
Chief Business Officer Partner
Date Date
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EXHIBIT A

CONTRACTOR CERTIFICATION of COMPLIANCE

Fingerprinting: Education Code section 45125.1 provides that any contractor providing school
site administrative or similar services to a school district must certify that employees who may
come into contact with pupils have not been convicted of a serious or violent felony as defined by
law. Those employees must be fingerprinted and the Department of Justice (DOJ) must report to
the Contractor if they have been convicted of such felonies. No person convicted may be
assigned to work under the contract. Depending on the totality of circumstances including (1) the
length of time the employees will be on school grounds, (2) whether pupils will be in proximity of
the site where the employees will be working and (3) whether the contractors will be working
alone or with others, the District may determine that the employees will have only limited contact
with pupils and neither fingerprinting nor certification is required.

The District has determined that section 45125.1 is applicable to this Agreement, and that the
employees assigned to work at a school site under this Agreement will have only limited contact
with pupils, provided the following conditions are met at all times:

1. Employees shall not come into contact with pupils or work in the proximity of pupils at
any time except under the direct supervision of school district employees.

2. Employees shall use only restroom facilities reserved for District employees and shall
not use student restrooms at any time.

3. Contractor will inform all employees who perform work at any school or District site of
these conditions and require its employees, as a condition of employment, to adhere to
them.

4. Contractor will immediately report to District any apparent violation of these conditions.

5. Contractor shall assume responsibility for enforcement of these conditions at all times
during the term of this Agreement.

If, for any reason, the Contractor cannot adhere to the conditions stated above, the Contractor
shall immediately so inform the District and shall assign only employees who have been
fingerprinted and cleared for employment by the Department of Justice. In that case, the
Contractor shall provide to the District the names of all employees assigned to perform work
under this Agreement. Compliance with these conditions, or with the fingerprinting requirements,
is a condition of this Agreement, and the District reserves the right to suspend or terminate the
Agreement at any time for noncompliance.

Authorized Signature of Contractor Date

Printed Name/Title
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EXHIBIT B

Billing

Our fees for this representation will be charged on an hourly basis. Our firm includes lawyers
with a variety of skills and experience, and we draw upon each other's skills to provide cost-
effective service and to give our clients the benefit of all the resources available within the firm.
Therefore, you may notice more than one member of the firm working on your case. At the
present time the hourly rates of the attorneys in our firm vary from $215.00 to $590.00. The
hourly rates of our paralegals vary from $175.00 to $210.00. These are our current rates, and
they are subject to change. The current hourly rates of the legal personnel initially assigned to
your matter are as follows:

Andrew Collier - $430 per hour
Sean Filippini - $385 per hour
Bradley Carroll - $325 per hour

We charge in six-minute units of time, and we bill for travel, legal research and analysis, review
of documents, drafting of documents, personal and telephone conferences within and without our
office, as well as attendance at and preparation for appearances, depositions and meetings and
preparation of pleadings, motions, declarations, responses and other papers, investigation, and
negotiation.

In addition, we will charge you for our out-of-pocket costs. These include mileage,
photocopying, telecopying, telephone charges, parking, and postage, including Federal Express,
Express Mail, Overnight Express, UPS, delivery and messenger service. We will also charge
you for travel and lodging, at reasonable business rates, and for meal costs, but only where
matters related to our work for you must be addressed during the meal. We will use our best
efforts to obtain the best available rates for travel and lodging.

You will also be responsible for payment of court costs, which will include appearance fees,
filing fees, sheriff's or marshal's fees, bond premiums, process server fees, jury fees, and court
reporters', investigators', and experts' fees. Some of these costs can be substantial (especially
court reporters and experts), and we will be sure to discuss the major costs with you before
incurring them on your behalf.
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