SFUSD – Personal Services 

Agreement:  Organization 


PERSONAL SERVICES AGREEMENT FOR ORGANIZATIONS
This Agreement is dated for convenience [insert date:  Month (write in name of month), date, year] and is entered into between [insert legal/official name of Contractor] (hereinafter “Contractor”) and the San Francisco Unified School District (hereinafter “District”).

RECITALS
Whereas, the District desires Contractor [insert short description of services required by the District]; and

Whereas, Contractor represents itself able and, for a consideration, willing to perform the services at [insert name of Site].


This Agreement attaches and incorporates by reference as though fully set forth herein the following documents:  Board Resolution, General Conditions, Appendix A – Description of Services, and Appendix B – Calculation of Charges (collectively referred to as the “Agreement”).  The following documents shall be attached to this Agreement: Criminal Background Check, W-9 Form, and Insurance certificates and Endorsement (See section 10 for Insurance and Endorsement requirements).
A.
TERM OF THE AGREEMENT/ EFFECTIVE DATE OF AGREEMENT

Subject to Section 1 of the attached General Conditions, the term of this Agreement shall be the term set forth in the approved Board Resolution for services to be provided by Contractor under this Agreement. 

Notwithstanding the foregoing, This Agreement shall become effective only upon approval in writing by the District’s Board of Education, proper execution by the parties and certification by the Chief Financial Officer as to the availability of funds.

B.
SERVICES CONTRACTOR AGREES TO PERFORM

Contractor agrees to perform the services provided for in the attached Appendix A, “Description of Services.”
C.
COMPENSATION

Compensation to Contractor shall not exceed [insert contract dollar amount in WORDS] dollars ($[insert contract dollar amount in numbers]).  The breakdown of costs and payment schedule associated with this Agreement appears in the attached Appendix B, “Calculation of Charges.”   Upon receipt of invoice for payment, payments shall be made in a reasonable time upon approval by the Site or Department Head, in his or her sole discretion, that the services, set forth in Section B (“Services Contractor Agrees to Perform”) of this Agreement, have been rendered satisfactorily, and in a professional and timely manner in accordance with this Agreement.  If the District and Contractor mutually agree that the scope of work described herein is increased, the Agreement may also be increased provided that there is a prior written modification to the Agreement in accordance with Section 23 (“Modification of Agreement”) of the General Conditions and a Board Resolution authorizing said increases.  It shall be the responsibility of the Contractor to ensure that the total approved amount of the Agreement is not exceeded.  Any work performed in excess of said amount shall not be compensated.


In no event shall the District be liable for interest or late charges for late payments.

D.
NOTICE TO PARTIES
All notices to be given by the parties hereto shall be in writing and served by depositing the same in the United States Post Office, postage prepaid and registered, as follows:

TO THE SITE/DEPARTMENT:
[insert name of Site or Department] 
Head of Site/Department:  [insert name of Head of Site/Department]

Contact person:  [insert name of contact person if different from above]

Street Address: [insert address]
City, State, Zip Code: [insert City, State, zip code]
Telephone/Fax Numbers:  [insert telephone and fax numbers]

Email:  [insert email address]
TO THE DISTRICT:

San Francisco Unified School District

Contracts Office

135 Van Ness Street, Room 118

San Francisco, CA 94102

Telephone: 415-355-6963/ Fax: 415-522-6711

TO THE CONTRACTOR:     [insert name of Contractor]
[insert name of Contractor’s contact person or authorized signatory]
Street Address: [insert Contractor’s street address]

City, State, Zip Code: [insert Contractor’s City, State, Zip Code]
Telephone/Fax [insert telephone and fax numbers]
Email:  [insert email address]
IN WITNESS WHEREOF the parties hereto have executed this Agreement the year and date first above written per Board Resolution #:  ________________ approved on the following date ____________.  [See attached ‘Approved K-Resolution’.]
	[insert name of Contractor]


________________________________


CONTRACTOR

By:______________________________
     Authorized Signature

_________________________________

Print Name and Title of Signatory
	
	SAN FRANCISCO UNIFIED SCHOOL DISTRICT

_______________________________________

JOSEPH C. GRAZIOLI

Chief Financial Officer

APPROVED AS TO FORM:

BY: ___________________________________
General Counsel / Deputy City Attorney

(N/A if <= $8,000)

APPROVED:

_______________________________________

Contracts Office

RECOMMENDED:

_______________________________________

Site Administrator or Department Head




Appendix A

Description of Services

[Insert here a detailed description of services –see Instructions to Completing the Agreement for Organizations.]

Appendix B

Breakdown of Charges

Total Cost of the Agreement (Not to Exceed Amount): [insert total amount of contract; amount must be same amount as in Section C of the Agreement]
[Provide here a breakdown of the costs.  The costs should correspond to persons/organizations getting compensated under Appendix A and timelines either contemplated by both parties or determined by the District.  The breakdown should provide:  payment for whom?  for what? and when?]

San Francisco Unified School District

Contractor/Independent Contractor Agreement

Criminal Background Check

	Name of Independent Contractor/Contractor:
	     

	Services performing under the Agreement:
	     

	Schools/Locations where services

are being performed:
	     

	Total amount to be paid by the District

Under this Agreement:
	     

	Term of Agreement:
	     


Check the applicable box and fill in any blanks.

	1.
	      FORMCHECKBOX 


	I certify that none of my employees will have more than limited contact (as defined by the District) with District students during the term of the Agreement

	2.
	      FORMCHECKBOX 

	The following employees will have more than limited contact (as defined by the District) with District students during the term of the Agreement (attach and sign additional pages, as needed):

     
I certify that the employees noted in above have been fingerprinted under procedures established by the California Department of Justice, and the results of those fingerprints reveal that none of these employees have been arrested or convicted of a serious or violent felony, as defined by the California Penal Code.




Certification by Contractor/Contractor
“I certify that the information provided herein is true and accurate.  I further acknowledge that during the term of my Agreement with the District, if I learn of additional information, including additional personnel, which differs from the responses provided above, I promise to forward this additional information to the District immediately.”

 _________________________________

________________________________________

Contractor’s Signature
Date



Administrator’s Signature

  Date

__________________________________

________________________________________

Printed name of Contractor



Printed name of Administrator
	Form W-9
(Rev. March 1994)

Department of the Treasury 
Internal Revenue Service


	Request for Taxpayer
Identification Number and Certification
	Give form to the

requester. Do NOT

send to the IRS.

	Please print or type
	Name (If joint names, list first and circle the name of the person of entity whose number you enter in Part I below. See instructions on page 2 if your name has changed.)

	
	

	
	Business name (Sole proprietors see instructions on page 2.)

	
	

	
	Please check appropriate box    (  Individual/Sole proprietor  (  Corporation  (  Partnership   (  Other  ( _________________________________________

	
	Address (number, street, and apt. or suite no.)
	Requester’s name and address (optional)

	
	
	

	
	City. State, and ZIP code
	

	
	
	

	Part I
	Taxpayer Identifications Number (TIN)
	List account numbers here (Optional)

	Enter your TIN in the appropriate box. For

individuals, this is your social security number 
(SSN). For sole proprietors, see the instructions

on page 2. For other entities, it is your employer 

identification number (EIN). If you do not have a 

number, see How To Get a TIN below.

Note: If the account is in more than one name
see the chart on page 2 for guidelines on number to enter.
	
	

	
	Social security number
	

	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	Part II
	For Payees Exempt From Backup

	
	OR
	
	Withholdings (See Part II instructions

	
	Employer identification number
	
	on Page-2

	
	
	
	
	
	
	
	
	
	
	(

	
	
	
	
	
	
	
	
	
	
	

	Part III
	Certification


Under penalties of perjury, I certify that:

1.   The number shown on this form is my correct taxpayer identification number (or I am waiting for a number to be issued to me), and

2.   I am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not been notified by the Internal

      Revenue Service that I am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified 

      me that I am no longer subject to backup withholding.

Certification Instructions.-You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding because of underreporting interest or dividends on your tax return. For real estate transactions, item 2 does not apply. For mortgage interest paid, the acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and generally payments other than interest and dividends, you are not required to sign the Certification, but you must provide your correct

TIN. (Also see Part III instructions on page 2.)

	Sign

Here
	

	
	Signature
	Date (

	Section references are to the Internal

Revenue Code.

Purpose of Form.-A person who is

required to file an information return with the IRS must get your correct TIN to report income paid to you, real estate transactions, mortgage interest you paid, the acquisition or abandonment of secured properly, cancellation of debt, or contributions you made to an IRA. Use Form W-9 to give your correct TIN to the requester (the person requesting your TIN) and, when applicable, (1) to certify the TIN

you are giving is correct (or you are waiting for a number to be issued), (2) to certify you are not subject to backup withholding, or (3) to claim exemption from backup withholding if you are an exempt payee. Giving your correct TIN and making the appropriate certifications will prevent certain payments from being subject to backup withholding.

Note: If a requester gives you a form other than a W-9 to request your TIN, you must use the requester’s form if it is substantially similar to this Form W-9.

What Is Backup Withholding? -Persons making certain payments to you must that you are not subject to backup withhold and pay to the IRS 31% of such payments


	under certain conditions. This is

called “backup withholding.” Payments that could be subject to backup withholding include interest, dividends, broker and barter exchange transactions, rents, royalties, non-employee pay, and

certain payments from fishing boat

operators. Real estate transactions are not subject to backup withholding.

   If you give the requester your correct

TIN, make the proper certifications, and

report all your taxable interest and

dividends on your tax return, your

payments will not be subject to backup

withholding. Payments you receive will be

subject to backup withholding if:

1. You do not furnish your TIN to the

requester, or

2. The IRS tells the requester that you

furnished an incorrect TIN, or

3. The IRS tells you that you are subject

to backup withholding because you did not report all your interest and dividends on your tax return (for reportable interest and dividends only), or

4. You do not certify to the requester withholding under 3 above (for reportable


	interest and dividend accounts opened

after 1983 only), or

5. You do not certify your TIN. See the

Part Ill instructions for exceptions.

Certain payees and payments are

exempt from backup withholding and

information reporting. See the Part II

instructions and the separate Instruction

for the Requester of Form W-9. 

How To Get a TIN.-If you do not hear

TIN, apply for one immediately. To apply,

get Form SS-5, Application for a Social

Security Number Card (for individuals),

from your local office of the Social Security Administration, or Form SS-4, Application for Employer Identification Number (for businesses and all other entities), from your local IRS office.

   If you do not have a TIN, write “Applied

For” in the space for the TIN in Part I, sign

and date the form, and give it to the

requester. Generally, you. will then have 60 days to get a TIN and give it to the

requester. If the requester does not receive your TIN within 60 days, backup

withholding, if applicable, will begin and

continue until you furnish your TIN.

	
	Cat. No. 10231X
	Form W-9 (Rev. 3-94)


GENERAL CONDITIONS TO PERSONAL SERVICES AGREEMENT FOR ORGANIZATIONS

1. AVAILABILITY OF FUNDS;  BUDGET AND FISCAL PROVISION; TERMINATION IN THE EVENT OF NON-APPROPRIATION
a. This Agreement is subject to the budget and fiscal policies, regulations and practices of the District, and approval and appropriation of funds for this Agreement.  Charges will accrue only after prior written authorization is provided by the District’s Board of Education, proper execution of this Agreement by the parties, and certification by the Chief Financial Officer as to the availability of funds. 

b. The amount of the District’s obligation hereunder shall not at any time exceed the amount herein stated.

c. The District has no obligation to renew this Agreement after expiration of its term.  If funds are appropriated for a portion of a fiscal year, this Agreement will terminate, without penalty, at the end of the term for which funds are appropriated.

d. Contractor’s assumption of risk of possible non-appropriation is part of the consideration for this Agreement.

e. This section controls against any and all other provisions of this Agreement.

2. CONTRACT EVALUATION FEE
Where the services to be provided by Contractor under this Agreement have been designated as Evaluation Level IV on the Board Resolution, Contractor understands and agrees that a contract evaluation fee of up to 5% (five percent) of the total Agreement amount (including, but not limited to, payments for services and expenses) may be assessed by the District on this Agreement.  The monies collected through this fee will be used to monitor and evaluate these Agreements to guarantee that the promised services are provided in a timely and effective manner.

This evaluation fee shall apply only to those Agreements in excess of $2,500.00.  The fee may be deducted from the District funds encumbered to pay Contractor at any time during or following the term of the Agreement and this section shall survive the termination or expiration of this Agreement.  If the parties later amend this Agreement to increase payments to Contractor, those increases will also be subject to the 5% assessment.

3. DISALLOWANCE 

a. If Contractor claims or receives payment from the District for a service, reimbursement for which is later disallowed by the State of California or United States Government, Contractor shall promptly refund the disallowed amount to the District upon the District’s request.  At its option, the District may offset the amount disallowed from any payment due or to become due to Contractor under this Agreement or any other Agreement.

b. By executing this Agreement, Contractor certifies that Contractor is not suspended, debarred or otherwise excluded from participation in federal or state programs.  Contractor acknowledges that this certification of eligibility to receive state or federal funds is a material term of this Agreement.

4. SUBMITTING FALSE CLAIMS; MONETARY PENALTIES
Pursuant to Government Code §12650 et. seq., any person, including a contractor, subcontractor or a consultant, who submits a false claim shall be liable to the District for three times the amount of damages which the District sustains because of the false claim.  A person who commits a false claim act shall also be liable to the District for the costs of a civil action brought to recover any of those penalties or damages, and may be liable to the District for a civil penalty of up to ten thousand dollars ($10,000) for each false claim.  A person will be deemed to have submitted a false claim to the District if the person:  (a) knowingly presents or causes to be presented to an officer or employee of the District, a false claim for payment or approval; (b)  knowingly makes, uses, or causes to be made or used a false record or statement to get a false claim paid or approved by the District; (c) conspires to defraud the District by getting a false claim allowed or paid by the District; (d) has possession, custody, or control of public property or money used or to be used by the District and knowingly delivers or causes to be delivered less property than the amount for which the person receives a certificate or receipt; (e) is authorized to make or deliver a document certifying receipt of property used or to be used by the District and knowingly makes or delivers a receipt that falsely represents the property used or to be used; (f) knowingly buys, or receives as a pledge of an obligation or debt, public property from any person who lawfully may not sell or pledge the property; (g) knowingly makes, uses, or causes to be made or used a false record or statement to conceal, avoid, or decrease an obligation to pay or transmit money or property to the District; or (h)  is a beneficiary of an inadvertent submission of a false claim to the District, subsequently discovers the falsity of the claim, and fails to disclose the false claim to the District within a reasonable time after discovery of the false claim.

5. PAYMENT DOES NOT IMPLY ACCEPTANCE OF WORK

No payment shall in any way lessen the liability of Contractor to remedy or replace unsatisfactory work, service, equipment, or materials, if the unsatisfactory character of such work, service, equipment or materials was not detected at the time of payment.  Service, materials, equipment, components, or workmanship that do not conform to the requirements of this Agreement may be rejected by the District and in such case must be remedied or replaced by Contractor without delay at no additional cost to the District.

6. QUALIFIED PERSONNEL

Work under this Agreement shall be performed only by competent personnel under the supervision of and in the employment of Contractor.  Contractor will comply with the District’s reasonable requests regarding assignment of personnel, but all personnel, including those assigned at the District’s request, must be supervised by Contractor.  Contractor shall commit adequate resources to complete the project schedule specified in this Agreement.

7. RESPONSIBILITY OF EQUIPMENT

The District shall not be responsible for any damages to persons or property as a result of the use, misuse or failure of any equipment used by Contractor, or by any of its employees, even though such equipment be furnished, rented or loaned to Contractor by the District.

8. TAXES
Contractor shall pay all taxes levied in connection with this Agreement, or the services delivered pursuant hereto.

9. INDEPENDENT CONTRACTOR
Contractor or any agent or employee of Contractor shall be deemed at all times to be an independent contractor and not an employee of the District.  Contractor shall be wholly responsible for the manner in which it performs the services required of it under this Agreement.  Nothing contained in this Agreement shall be construed as creating an employment or agency relationship between the District and Contractor or its agents and employees.  If any governmental authority should, nevertheless, determine that Contractor is an employee, then the District’s payment obligations hereunder shall be reduced so that the aggregate amount of payments directly to Contractor and to the applicable governmental authority does not exceed the maximum amount specified in this Agreement under Section C., “Compensation”.  Contractor shall refund any amounts necessary to effect such reduction.

Contractor shall also complete and file with the District the attached W-9 form.

10. INSURANCE

a. Without in anyway limiting Contractor’s liability pursuant to the “Indemnification” section of this

Agreement, Contractor shall procure and maintain during the full term of this Agreement the following insurance amounts and coverage:

(1)
Commercial General Liability Insurance with limits not less than $1,000,000 (one million dollars) each occurrence Combined Single Limit for Bodily Injury and Property Damage (Occurrence Form CG001)

(2)
Commercial Automobile Liability Insurance with limits not less than $1,000,000 (one million dollars) each occurrence Combined Single Limit for Bodily Injury and Property Damage, including Owned, Non-Owned and Hired auto coverage, as applicable (Insurance Services Office Form CA 0001, Code 1).

(3)
Workers’ Compensation Insurance, with Employer’s Liability limits not less than $1,000,000 (one million dollars) each accident.


b.   Commercial General Liability and Business Automobile Liability policies must provide the following:

(1)
Name as Additional Insured the San Francisco Unified School District, its Board, officers and employees.

(2)
That such policies are primary insurance to any other insurance available to the Additional Insured, with respect to any claims arising out of this Agreement and that such policies apply separately to each insured against whom claim is made or suit is brought.

c. All policies shall provide thirty (30) days advance written notice to the District of cancellation,non-renewal or reduction in coverage to the following office:




Contracts Office




135 Van Ness Street, Rm 118




San Francisco, CA 94102

d. If any policies are written on a claims-made form, Contractor agrees to maintain such coverage 

continuously throughout the term of this Agreement and, without lapse, for a period of three years beyond the expiration of this Agreement, such that should occurrences during the Agreement term give rise to claims made after expiration of the Agreement, such claims shall be covered.

e. Should any of the required insurance be provided under a form of coverage that includes a general annual aggregate limit or provides that claims investigation or legal defense costs are included in such general annual aggregate limit, such annual aggregate limit shall be double the occurrence or claims limits specified above.

f. Should any required insurance lapse during the term of this Agreement, requests for payments originating after such lapse shall not be processed until the District receives satisfactory evidence of reinstated coverage as required by this Agreement, effective as of the lapse date.  If insurance is not reinstated, the District may, at its sole option, terminate this Agreement effective on the date of such lapse of insurance.

g. Before commencing any operations under this Agreement, Contractor must provide the District with the certificates of insurance, and additional insured policy endorsements in form (CG 20 10 11 85 or its equivalent) and with insurers satisfactory to the District, evidencing all coverages set forth above, and shall furnish complete copies of policies promptly upon the District's request.  Contractor also understands and agrees that the District may withhold payment for services performed for any violations of the insurance provisions of this Agreement.

h. Approval of the insurance by the District shall not relieve or decrease the liability of Contractor hereunder.

11. INDEMNIFICATION
Contractor shall indemnify and hold harmless the District, its Board, officers, employees and agents from, and if requested, shall defend them against all liabilities, obligations, losses, damages, judgments, costs or expenses (including legal fees and costs of investigation) (collectively “Losses”) arising from, in connection with or caused by: (a) personal injury or property damage caused, directly or indirectly, by any act or omission of Contractor; or (b) any infringement of patent, copyright, trademark, trade secret or other proprietary right caused by Contractor.  Notwithstanding the foregoing, Contractor shall have no obligation under this Section with respect to any Loss that is caused solely by the active negligence or willful misconduct of District and is not contributed to by any act or omission (including any failure to perform any duty imposed by law) by Contractor, its subcontractors or either’s agent or employee.

12. LIABILITY OF DISTRICT
DISTRICT’S PAYMENT OBLIGATIONS UNDER THIS AGREEMENT SHALL BE LIMITED TO THE PAYMENT PROVIDED FOR IN SECTION C, “COMPENSATION,” OF THIS AGREEMENT.  DISTRICT SHALL NOT BE LIABLE FOR ANY SPECIAL, CONSEQUENTIAL, INDIRECT OR INCIDENTAL DAMAGES, INCLUDING BUT NOT LIMITED TO, LOST PROFITS IN CONNECTION WITH THIS AGREEMENT.

13. DEFAULT; REMEDIES
a. Each of the following shall constitute an event of default (“Event of Default”) under this Agreement:

(1)
Contractor fails or refuses to perform or observe any term, covenant or condition contained in this Agreement.

(2)
Contractor (A) is generally not paying its debts as they become due, (B) files, or consents by answer or otherwise to the filing against it of, a petition for relief or reorganization or arrangement or any other petition in bankruptcy or for liquidation or to take advantage or any bankruptcy, insolvency or other debtors’ relief law of any jurisdiction, (C) makes an assignment for the benefit of its creditors, (D) consents to the appointment of a custodian, receiver, trustee or other officer with similar powers of Contractor or of any substantial part of Contractor’s property, (E) takes action for the purpose of any of the foregoing, or (F)is the subject of any order of a court or government authority related to the Federal Bankruptcy Act.  

b. On and after any Event of Default, the District shall have the right to exercise its legal and equitable remedies, including, without limitation, the right to terminate this Agreement or to seek specific performance of all or any part of this Agreement.  In addition, District shall have the right (but no obligation) to cure (or cause to be cured) on behalf of Contractor any Event of Default; Contractor shall pay to the District on demand all costs and expenses incurred by the District in effecting such cure, with interest thereon from the date of incurrence at the maximum rate then permitted by law. The District shall have the right to offset from any amounts due to Contractor under this Agreement or any other agreement between District and Contractor all damages, losses, costs, or expenses incurred by the District as a result of such Event of Default due from Contractor pursuant to the terms of this Agreement.

c. All remedies provided for in this Agreement may be exercised individually or in combination with any other remedy available hereunder or under applicable laws, rules, regulations.  The exercise of any remedy shall not preclude or in any way be deemed to waive any other remedy.

14. TERMINATION FOR CONVENIENCE 
a. The District shall have the option, in its sole discretion, to terminate this Agreement, at any time during the term hereof, for convenience and without cause upon thirty (30) days prior written notice specifying the date on which termination shall become effective.

b. Upon receipt of the notice, Contractor shall commence and perform, with diligence, all actions necessary on the part of Contractor to effect the termination of this Agreement on the date specified by District in a manner which minimizes the liability of Contractor and District to third parties as a result of termination.  All such actions shall be subject to prior approval by District and shall include, without limitation: canceling orders, assigning interests to the District, settling outstanding liabilities and claims, securing and safe-guarding District property, and halting or completing services in the manner specified by the District.

c. Within 30 days after the specified termination date, Contractor shall submit to District an itemized invoice detailing the unpaid costs incurred for the services rendered up to the date of termination.

d. In no event shall District be liable for costs incurred by Contractor or any of its subcontractors after the termination date specified by District, except for those costs specifically approved by the District as necessary to effect the termination in a manner acceptable to the District.  Such non-recoverable costs include, but are not limited to, anticipated profits on this Agreement, post-termination employee salaries, post-termination administrative expenses, post-termination overhead or unabsorbed overhead, attorneys’ fees or other costs relating to the prosecution of a claim or lawsuit, prejudgment interest.

e. The District’s payment obligation under this Section shall survive termination of this Agreement.

15. CONFLICT OF INTEREST
a. Contractor understands and certifies that it does not know of any facts which constitute a violation of the California Political Reform Act, which states in part “[N]o public official at any level of state or local government shall make, participate in making or in any way attempt to use its official position to influence a governmental decision in which he/she knows or has reason to know he/she has a financial interest.”  California Government Code Section 87100, et seq.  Furthermore, Contractor certifies that no such current or former Board member or employee will derive any compensation, directly or indirectly, from this Agreement.

b. Contractor also hereby certifies that to its knowledge, except as noted below, no current Board member or employee of the San Francisco Unified School District, and no one who has been a Board member or an employee of the District within the last two years, has influenced or sought to influence the awarding of this Agreement to Contractor, except as allowed under his/her official duties. Contractor understands that any violation of this Section shall make the Agreement voidable by the District.

16. PROPRIETARY INFORMATION OF DISTRICT

Contractor understands and agrees that, in connection with this Agreement, the Contractor may have access to private or confidential information which may be owned or controlled by the District and that such information may contain proprietary details, the disclosure of which to third parties will be damaging to the District, its employees or students. Contractor also understands and agrees that the disclosure of such information may violate state and/or federal law and may subject the Contractor to civil liability.  Consequently, Contractor agrees that all information disclosed by the District to the Contractor shall be held in strict confidence and used only in performance of the Agreement. Contractor shall exercise the same standard of care to protect such information as is used to protect its own proprietary data.

17. OWNERSHIP OF RESULTS

Any drawings, plans, specifications, blueprints, studies, reports, memoranda, computation sheets, computer data files and media or other documents prepared by Contractor in connection with services to be performed under this Agreement, shall be the property of and be promptly transmitted to the District.  However, Contractor may retain and use copies for reference and as documentation of its experience and capabilities.

18. AUDIT AND INSPECTION OF RECORDS

Contractor agrees to maintain and make available to the District accurate books and accounting records relative to its activities under this Agreement.  Contractor will permit the District to audit, examine and make excerpts and transcripts from such books and records, and to make audits of all invoices, materials, payrolls, records or personnel records and other data related to all other matters covered by this Agreement, whether funded in whole or in part under this Agreement.  The Contractor shall maintain such data and records in an accessible location and condition for a period of not less than three years after a final payment under this Agreement or until after final audit has been completed, whichever is later.

19. SUBCONTRACTING
Contractor is prohibited from subcontracting this Agreement or any services provided pursuant to this Agreement without the consent of the District.

20. ASSIGNMENT

It is understood and agreed that the services to be performed by the Contractor are personal in character and neither this Agreement, nor any duties or obligations hereunder, shall be assigned or delegated by the Contractor without the prior written consent of the District.

21. NON DISCRIMINATION

Contractor agrees that it shall not discriminate on the basis of sex, race, religious creed, national origin, age, marital status, sexual orientation, gender, AIDS/ARC/HIV status, or disability, in its performance under this Agreement.

22. CRIMINAL BACKGROUND CHECKS
a. Contractor agrees to comply with Education Code §45125.1, et seq., concerning fingerprinting employees and conducting criminal background checks through the California Department of Justice.  Pursuant to Education Code §45125.1, this requirement applies to all contractors deemed to have more than “limited contact” with District students.  The District shall be the final arbiter on what constitutes a “limited contact” under Education Code §45125.1.  Contractor will conduct criminal background check of all employees assigned to the San Francisco Unified School District, and will certify that no employees who have been convicted of serious or violent felonies as defined by the California Penal Code Sections 667.5 and 1192.7 will have contact with pupils, pursuant to this Agreement.  Contractor must provide the District with a list of all employees providing services under this Agreement, and designate to which sites they will be assigned.  Failure to comply with this law may result in, at the District's sole discretion, termination of this Agreement. The Contractor shall assume all expenses associated with these background checks and shall immediately remove any employee or agent from the District property who has been arrested or convicted of any serious or violent felony.

b. The District may also, in its sole discretion, waive these provisions if it determines that emergency or exceptional circumstances exist which threaten student or staff safety if the work is delayed pending clearance. Contractor’s violation of this section shall constitute a default.

[The Criminal Background Check Form (attached) must be completed and signed.] 

23. WAIVER
Either party’s failure at any time to enforce any default or right reserved to it, or to require performance of any of the Agreement’s terms, covenants, or provisions by the other party at the time designated, shall not be a waiver of any such default or right to which the party is entitled, nor shall it in any way affect the right of the party to enforce such provisions thereafter.

24. MODIFICATION OF AGREEMENT

The parties may amend this Agreement in writing by mutual consent.  Changes, including any increase or decrease in the amount of the Contractor’s compensation, shall only be effective upon proper Board approval and execution of a duly authorized written amendment to this Agreement.

25. ADMINISTRATIVE REMEDY FOR AGREEMENT INTERPRETATION
Should any question arise as to the meaning and intent of the Agreement, the matter shall, prior to any action or resort to any other legal remedy, be referred to the District’s Superintendent who shall decide the true meaning and intent of the Agreement.

26. COMPLIANCE WITH AMERICANS WITH DISABILITIES ACT
Contractor acknowledges that, pursuant to the Americans Disabilities Act (ADA), programs, services and other activities provided by a public entity to the public, whether directly or through a contractor, must be accessible to the disabled public.  Contractor shall provide the services specified in this Agreement in a manner that complies with the ADA and any and all other applicable federal, state and local disability rights legislation.  Contractor agrees not to discriminate against disabled persons in the provision of services, benefits or activities provided under this Agreement and further agrees that any violation of this prohibition on the part of Contractor, its employees, agents or assigns will constitute a material breach of this Agreement.

27. COMPLIANCE WITH LAWS
Contractor shall keep itself fully informed of the applicable state and federal law affecting the performance of this Agreement, and shall at all times comply with such laws as they may be amended from time to time.

28. GOVERNING LAW; VENUE

This Agreement shall be governed by the laws of the State of California.  The venue for all litigation relative to this Agreement shall be San Francisco.

29. SECTION HEADINGS

The section headings contained herein are for convenience in reference and are not intended to define the scope of any provision of this Agreement.

30. ENTIRE AGREEMENT
This Agreement contains the entire agreement between the parties and supersedes all other oral or written provisions.

31. EXECUTION OF THE AGREEMENT, EXECUTION IN COUNTERPARTS
a. Original copies of this Agreement shall be executed by the respective party’s authorized signatory(ies). 

However, in some cases where an emergency situation arises or to expedite processes, a fax copy or copy of the contract with any revisions appropriately initialed may serve as the original contract.

b. This Agreement may be executed in one or more counterparts, each of which shall be deemed an original

agreement, but all of which shall be considered one instrument and shall become a binding agreement when one or more counterparts have been signed by each of the parties and delivered to the other.

32. SEVERABILITY

If any term or provision of this Agreement shall be found illegal or unenforceable, this Agreement shall remain in full force and effect and such term or provision shall be deemed stricken.
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